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MIAMI-DADE

Memorandum
Date: April 5,2022

To: Honorable Chairman Jose “Pepe” Diaz
and Members, Board of County Commissioners

From: Daniella Levine Cava [/ s ﬁ . § p,
Mayor V-OMLUA (Netmt— (_AWVF-
Subject: Resolution Approving a Development Agreement between Miami-Dade County

and Miami A/l Commercial Association Holdings, LLC, an Easements
Agreement between Miami-Dade County and Miami A/I, LLC, Miami A/l
Commercial Association Holdings, LLC, MWC Retail, LLC, and MWC Garage,
LLC, and a Sub-Surface Utility Easement Agreement between Miami-Dade
County and MWC Garage, LLC

Recommendation

It is recommended that the Board of County Commissioners (Board) approve: (1) the
Development Agreement between Miami-Dade County (County) and Miami A/l Commercial
Association Holdings, LLC; (2) the Access, Temporary Construction, Drainage and Utility
Easements Agreement between the County and Miami A/I, LLC, Miami A/l Commercial
Association Holdings, LLC, MWC Retail, LLC, and MWC Garage, LLC; and (3) the Sub-
Surface Utility Easement Agreement between MWC Garage, LLC and the County. The
agreements are attachments to this item.

Scope
The property is located in Commission District 3, which is represented by Commissioner

Keon Hardemon. However, the impact of the proposed agreements is Countywide in nature.

Delegated Authority

This item authorizes the County Mayor or the County Mayor’s designee to execute the
Development Agreement and easement agreements and to exercise all provisions contained
therein, including, but not limited to, the right to:

a) Review and approve documents, plans, applications, assignments, and requests required or
allowed by Miami A/l Commercial Association Holdings, LLC to be submitted to the
County pursuant to the Development Agreement;

b) Consent to actions, events, and undertakings by Miami A/l Commercial Association
Holdings, LLC for which consent is required by the County;

c) Make appointments of individuals or entities required to be appointed or designated by the
County in the agreements;

d) Execute non-disturbance agreements and issue estoppel statements;

e) Execute any and all documents on behalf of the County necessary or convenient to the
forgoing approvals, consents, appointments and agreements;
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f)

)

Execute on behalf of the County consents, applications, or other documents needed to
comply with applicable regulatory procedures and secure permits or other approvals needed
to accomplish the construction of any and all improvements contemplated by the subject
agreements;

Execute on behalf of the County a reasonable form of utility easement in favor of a utility

provider; and
h) Exercise the termination rights.

Fiscal Impact/Funding Source

There is no County funding or any other governmental funding required by the proposed
agreements. However, the agreements have a positive fiscal impact to the County in that, at
no cost to the County, the County will be granted a permanent easement allowing an existing
duct bank which serves the Metromover system to remain on private property and Miami A/l
Commercial Association Holdings, LLC will provide $1.85 million in improvements to the
Park West Metromover Station.

Track Record/Monitor

The proposed agreements will be managed by Javier Bustamante, Chief, Right-of-Way,
Utilities and Joint Development Division of the Department of Transportation and Public
Works.

Background
The Miami Worldcenter is a massive 27-acre $1.5 billion mixed-use development with

multiple components being designed and constructed by several developers. Miami
Worldcenter Associates is the master developer of Miami Worldcenter with certain parcels
within the project being acquired for development by other developers including the Related
Group, Merrimac Ventures, Akara Partners, and Royal Palm Companies. The area on the
west side of NE 2nd Avenue near the Park West Metromover Station that is subject to
proposed agreements is being developed by Miami A/I, LLC, Miami Commercial
Association Holdings, LLC, MWC Garage, LLC and MWC Retail, LLC. The Miami
Worldcenter project is estimated to create approximately 6,400 construction jobs and, upon
completion, to create approximately 12,800 permanent direct and indirect jobs and generate
an estimated $30 million in County ad valorem taxes annually.

Development Agreement

Under the Development Agreement with Miami A/I Commercial Association Holdings, LLC
(Miami A/I), Miami A/I agrees to complete, at no cost to the County, an estimated $1.85
million in improvements to the Park West Metromover Station. The major improvements to
be made to the station include the following:

Repair and renovation of the elevator and escalator;

Replacement of canopies over the escalator and stairs;
Replacement of station flooring;

Replacement of station seating;

Replacement of station lighting;

Installation of new lighting in pedestrian areas around the station;
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e Installation of new sidewalk paving, landscaping, hardscaping, and irrigation system;
and;
e Painting the station and the substation building.

Access, Temporary Construction, Drainage and Utility Easements Agreement

The purpose of the Access, Temporary Construction, Drainage and Utility Easements
Agreement with Miami A/I, LLC, Miami A/I Commercial Association Holdings, LLC,
MWC Retail, LLC, and MWC Garage, LLC (collectively referred to as “MWC”) is to
facilitate the development of the MWC property by providing proper access for vehicular
and pedestrian ingress and egress through the transit property, i.e., the Omni Metromover
Station, including the provision of proper utility passageways for service lines and drainage.
The access easements will remain open to the public in perpetuity. All utility lines within the
utility easement will be installed underground as required by Resolution No. R-504-15. The
easements will neither interfere with transit operations nor with public access to the
Metromover station or system.

Sub-Surface Utility Easement Agreement

During construction on MWC Garage LLC property, it was discovered that a subsurface 600-
volt duct bank serving the Park West Station lies on property owned by MWC Garage, LLC.
The duct bank provides electrical service to the station. Upon researching the property
records, it was found that the duct bank had originally been installed on County-owned
property but that property was exchanged for another parcel of private property in 1995. The
duct bank has remained on the property currently owned by MWC Garage. Pursuant to the
proposed Sub-Surface Utility Easement Agreement with MWC Garage, the County will be
granted a perpetual easement, allowing for the continued presence of the duct bank on MWC
Garage’s property at no cost to the County. The Easement Agreement resolves the issue of
encroachment and avoids the necessity of relocating the duct bank which was estimated to
cost over $1 million.

Jimmy Morales
Chief Operations Officer




MEMORANDUM

(Revised)

TO: Honorable Chairman Jose "Pepe" Diaz DATE:  April 5,2022
and Members, Board of County Commissioners

FROM: (‘é gonzon—Keenan SUBJECT: Agenda Item No.

County Attorney

Please note any items checked.

“3-Day Rule” for committees applicable if raised
6 weeks required between first reading and public hearing

4 weeks notification to municipal officials required prior to public
hearing

Decreases revenues or increases expenditures without balancing budget
Budget required

Statement of fiscal impact required

Statement of social equity required

Ordinance creating a new board requires detailed County Mayor’s
report for public hearing

No committee review

Applicable legislation requires more than a majority vote (i.e., 2/3’s
present  ,2/3 membership , 3/5’s , unanimous ____, CDMP
7 vote requirement per 2-116.1(3)(h) or (4)(c) ____, CDMP 2/3 vote
requirement per 2-116.1(3)(h) or (4)(c) ____, or CDMP 9 vote
requirement per 2-116.1(4)(c)(2) ) to approve

Current information regarding funding source, index code and available
balance, and available capacity (if debt is contemplated) required
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RESOLUTION NO.

RESOLUTION APPROVING (1) A DEVELOPMENT
AGREEMENT BETWEEN MIAMI-DADE COUNTY AND
MIAMI A/I COMMERCIAL ASSOCIATION HOLDINGS, LLC;
(2) AN ACCESS, TEMPORARY CONSTRUCTION,
DRAINAGE, AND UTILITY EASEMENTS AGREEMENT
BETWEEN MIAMI-DADE COUNTY AND MIAMI A/l, LLC,
MIAMI A/ COMMERCIAL ASSOCIATION HOLDINGS, LLC,
MWC RETAIL, LLC, AND MWC GARAGE, LLC; AND (3) A
SUB-SURFACE  UTILITY EASEMENT AGREEMENT
BETWEEN MWC GARAGE, LLC AND MIAMI-DADE
COUNTY; AND FURTHER AUTHORIZING THE COUNTY
MAYOR OR COUNTY MAYOR'’S DESIGNEE TO EXECUTE
ALL AGREEMENTS AND EXERCISE ALL PROVISIONS
CONTAINED THEREIN

WHEREAS, Miami A/I, LLC, Miami A/l Commercial Association Holdings, LLC, MWC
Retail, LLC, and MWC Garage, LLC (the “Developer”) collectively or independently own certain
property located west of NE 2nd Avenue in the vicinity of the Park West Metromover Station (the
“MWC Property”) which is being developed as part of the Miami Worldcenter Project; and

WHEREAS, the MWC Property is directly adjacent to certain lands owns by Miami-Dade
County and operated by the Department of Transportation and Public Works (the “Transit
Property”) containing the elevated guideway for the County’s Metromover system; and

WHEREAS, this Board finds consistent with Section 125.35(2), Florida Statutes, that the
Transit Property is of insufficient size and shape to be issued a building permit for any type of
development to be constructed on the property and is of use only to the adjacent property owner,
the Developer; and

WHEREAS, an access easement across the Transit Property is necessary for access for

pedestrian and vehicular ingress and egress from the MWC Property; and
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WHEREAS, the access easements will be a benefit to the general public and to Miami-
Dade County whereby the residents of Miami-Dade County will have access through the Transit
Property to the MWC Project; and

WHEREAS, a utility and drainage easement is needed in order to facilitate utilities and
drainage for the MWC Property; and

WHEREAS, Miami A/ Commercial Association Holdings, LLC will be completing
improvements to the Park West Metromover Station in the amount of approximately $1.85 million;
and

WHEREAS, the improvements will include, among other things, the repair and renovation
of the elevator and escalator, the replacement of canopies over the escalator and stairs, the
replacement of the station flooring, seating, and lighting, the installation of new lighting in
pedestrian areas around the station, the installation of new sidewalk paving, landscaping,
hardscaping and irrigation system, and the painting of the station and the substation building; and

WHEREAS, the improvements are designed to improve the safety, aesthetics, comfort
level, attractiveness and public use of the Park West Metromover Station; and

WHEREAS, this Board desires to accomplish the purposes outlined in the accompanying
memorandum, a copy of which is incorporated herein by reference,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that:

Section 1. The foregoing recitals are incorporated as if fully set forth herein.

Section 2. This Board approves the Development Agreement between Miami-Dade

County and Miami A/I Commercial Association Holdings, LLC, and the Access, Temporary

Construction, Drainage, and Utility Easements Agreement between Miami-Dade County and
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Miami A/I, LLC, Miami A/l Commercial Association Holdings, LLC, MWC Retail, LLC, and
MWC Garage, LLC, in substantially the form attached hereto and made a part hereof.

Section 3. This Board further approves the Sub-Surface Utility Easement Agreement
between MWC Garage, LLC and Miami-Dade County, in substantially the form attached hereto
and made a part hereof.

Section 4. This Board authorizes the County Mayor or County Mayor’s designee to
execute the Development Agreement, the Access, Temporary Construction, Drainage, and
Utility Easements Agreement, and the Sub-Surface Utility Easement Agreement in substantially
the form attached hereto and made a part hereof and to take all actions necessary to effectuate same
and to exercise all provisions contained therein.

Section 5.  Pursuant to Resolution No. R-974-09, this Board further directs the County
Mayor or County Mayor’s designee to record the Access, Temporary Construction, Drainage, and
Utility Easements Agreement and the Sub-Surface Utility Easement Agreement in the public
records of Miami-Dade County, and to provide a recorded copy of the documents to the Clerk of
the Board within 30 days of its execution, and further directs the Clerk of the Board to attach and
permanently store a recorded copy of the Access, Temporary Construction, Drainage, and Utility
Easements Agreement, and the Sub-Surface Utility Easement Agreement together with this

resolution.
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The foregoing resolution was offered by Commissioner ,

who moved its adoption. The motion was seconded by Commissioner

and upon being put to a vote, the vote was as follows:

Jose “Pepe” Diaz, Chairman
Oliver G. Gilbert, III, Vice-Chairman

Sen. René Garcia
Sally A. Heyman
Eileen Higgins
Kionne L. McGhee
Raquel A. Regalado
Sen. Javier D. Souto

Keon Hardemon
Danielle Cohen Higgins
Joe A. Martinez

Jean Monestime
Rebeca Sosa

The Chairperson thereupon declared this resolution duly passed and adopted this 5" day of

April, 2022. This resolution shall become effective upon the earlier of (1) 10 days after the date

of its adoption unless vetoed by the County Mayor, and if vetoed, shall become effective only upon

an override by this Board, or (2) approval by the County Mayor of this resolution and the filing of

this approval with the Clerk of the Board.

Approved by County Attorney as
to form and legal sufficiency.

Annery Pulgar Alfonso

MIAMI-DADE COUNTY, FLORIDA
BY ITS BOARD OF
COUNTY COMMISSIONERS

HARVEY RUVIN, CLERK

By:
Deputy Clerk
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DEVELOPMENT AGREEMENT

THIS DEVELOPMENT AGREEMENT (“Agreement”) dated as of the ___ day of

» 2019, made by and between MIAMI-DADE COUNTY, a political subdivision of the

State of Florida (“County”), by and through the Department of Transportation and Public Works

(collectively the “County”, “DTPW” or the “Owner”), having an office and place of business at

17th Floor, Overtown Transit Village, 701 N.W. 1st Court, Attn: Director, Department of

Transportation and Public Works, Miami, Florida 33136, and MIAMI A/l COMMERCIAL

ASSOCIATION HOLDINGS, LLC, a Delaware limited liability company, having an office and

place of business at ¢c/o Miami Worldcenter, 100 SE 2" Street, Suite 3510, Miami, Florida 33131

(hereinafter called “Developer” and together with the Owner, collectively, referred to herein, as
the “Parties”).

A. The Owner owns certain real property located in Miami-Dade County, Florida, as
generally depicted on Exhibit A attached hereto, and made a part hereof (the “Land”), which is
the location of a portion of the Miami-Dade County Metromover System.

B. Developer desires to improve the existing Park West Metromover Station (the
“Station”) in connection with improvements contemplated to be made to Developer’s property
located adjacent to the Station (the “Project™), and the Owner desires to encourage development
of the Station and the Project.

C. Owner and the Developer recognize the potential for public and private benefit
through improvements to the Station in order to promote public transit usage, improve the
appearance, functionality and maintenance of the Station in the vicinity of the Project and to
further economic development in the County.

D. Owner and Developer agree that Owner has specialized knowledge with respect
to operation and maintenance of the System, and that this Agreement does not obligate the
Developer to operate or maintain any part of the System.

E. It is hereby mutually covenanted and agreed by and between the Parties hereto
that this Agreement is made upon the agreements, terms, covenants and conditions hereinafter
set forth. Capitalized terms used herein shall have the definitions set forth in Article 2 hereof
and/or elsewhere defined herein, including the foregoing recitals.

ARTICLE 1
GENERAL TERMS OF AGREEMENT

Section 1.1.  Agreement. In accordance with (a) Chapter 125, Florida Statutes; (b) the powers
granted to the Owner pursuant to authority properly delegated by the Florida legislature; and
(c) the authority to grant rights in real property belonging to the Owner; and, for and in
consideration of the covenants and agreements specified herein, the Parties agree to the terms
and conditions set forth in this Agreement. The Parties hereby agree that the consideration and
obligations recited and provided for under this- Agreement-constitute substantial benefits to both
parties and thus adequate consideration for this Agreement.

1
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Section 1.2. Term of Agreement. Subject to the terms of Section 1.3 below, the term of this
Agreement (the “Term”) shall be thirty (30) years, commencing on the date hereof, and, unless
(a) this Agreement is terminated as of the expiration of the current Term by the Developer giving
written notice thereof to the Owner at any time during the last year of the current Term, or (b) the
Developer is in default of its obligations under this Agreement at the expiration of the current
Term, then the Term of this Agreement shall automatically renew for up to two additional
renewal terms of thirty (30) years each upon expiration of the preceding Term.

Section 1.3. Conditions Precedent to Effectiveness of Agreement. This Agreement shall
not become effective unless and until the Board of County Commissioners (the “Board”), the
Federal Transit Administration (“FTA”) and the Florida Department of Transportation (“FDOT")
have approved the execution of this Agreement.

Section 1.4. Discontinued Use of Station or System. The Owner covenants and agrees with
the Developer that the Owner will use good faith efforts to continue operation of the Station in
its ordinary course of business during the Term of this Agreement, or any renewal thereof, In the
event the Owner, directly or indirectly, discontinues, substantially curtails, or ceases the
operation of the Station, in addition to any other rights or remedies the Developer has hereunder,
the Developer shall have the right to terminate this Agreement and its obligations hereunder by
giving written notice to the Owner at any time after such discontinuance, substantial curtailment
or cessation, and any obligations of the Developer shall cease and abate as of the date of the
giving of such notice, and in such event, (i) this Agreement shall terminate on the date set forth
in such notice, or if no such date is provided, then on the fifteenth (15th) day following the
Owner’s receipt of notice of termination and (ii) Developer shall be authorized at its option,
without the requirement of obtaining further consent from Owner under this Agreement, to
remove the Improvements and/or eliminate or reconfigure any interconnections between the
Project and the Station.

Section 1.5. Failure of Requirements. In the event the Developer is not able to build the
Project or the Developer cannot obtain its Permits or the Developer does not elect, in its sole
discretion, to build or develop the Project, then in addition to any other rights the Developer has
hereunder, the Developer shall have the right to terminate this Agreement and its obligations
hereunder by giving written notice to the Owner at any time after such inability becomes known
to the Developer. In such event, this Agreement shall terminate on the date set forth in such
notice, or if no date is provided, then on the fifteenth (15th) day following the Owner’s receipt of
notice of termination.

ARTICLE 2
DEFINITION OF CERTAIN TERMS

Section 2.1. Terms Defined. The terms set forth below, when used anywhere in this
Agreement, shall be defined as follows:

(a) Administrative Review Period shall have the meaning ascribed to it in
Section 3.2(a) hereof.
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(b) Agreement shall mean this Agreement and all amendments, supplements, addenda
or renewals thereof.

(c) Board shall have the meaning set forth in Section 1.3 above.,

(d) Bus Bridge shall mean an alternate means to transport Metromover passengers
during an unforeseen occurrence during construction development that impedes movement of
normal Metromover operations.

(e) City shall mean the City of Miami, Florida, a political subdivision of the State of
Florida.

® Commencement of Construction and “commenced” when used in connection with
construction of the Improvements, shall mean the earlier of the filing of the notice of
commencement under Section 713.13 of the Florida Statutes or the visible start of work on the
site or the Improvements, including grading, on-site utility, excavation or soil stabilization work,
after the Developer has received a building permit for the particular Improvement on which
construction is proposed to commence.

(g) Completion of Construction shall mean, for the Improvements, the date when
work is complete and has been inspected to the extent required by Law and Ordinance, and all
work to be performed under the Permits issued in connection with such Improvements has been
completed.

(h) Construction Plans shall consist of Final Design Plans for particular
Improvements as approved by the County, the drawings and specifications for which are in the
format with sufficient detail as required to obtain building permits for such Improvements and as
further described in Article 4.

(i) County shall have the meaning set forth in the Preamble of this Agreement.

)] Developer shall have the meaning set forth in the Preamble of this Agreement
including its permitted successors and assigns.

(k)  Developer’s Representative shall mean Jorge Gonzalez or Benjamin Feldman, the
individuals designated by the Developer to be the primary contact for the Developer in
connection with this Agreement and any submissions, approvals, consents, joinders or inquiries
with respect to this Agreement and the Improvements.

)] Development Rights shall mean the rights granted to the Developer pursuant to
the terms of this Agreement.

(m)  DTPW shall have the meaning set forth in the Preamble of this Agreement,

(n)  Event(s) of Default shall be given the meaning ascribed to such term in
Section 12.1.

(0)  FDOT shall have the meaning ascribed to such term in Section 1.3 herein.
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(p) Final Design Plans shall mean the final plans and specifications for the
Improvements.

(@ FTA shall have the meaning ascribed to such term in Section 1.3 herein.

(r) Impositions shall mean all ad valorem taxes, special assessments, sales taxes and
other governmental charges and assessments levied or assessed with respect to the Property and
the activities conducted thereon or therein.

(s) Improvement(s) shall mean the alterations, new construction or reconstruction by
the Developer of the Station substantially in conformance with the renderings as depicted on
Schedule 2.1 hereof, as same may be amended from time to time by the Owner and the
Developer. Any and all such improvements shall become the property of the County upon
installation.

® Land shall mean the real property depicted on Exhibit A attached hereto, together
with all rights, privileges and easements appurtenant to said real property, and all right, title and
interest of the Owner, if any, in and to any land lying in the bed of any street, road, alley or right-
of-way, open or closed, adjacent to or abutting the Land as needed for the Improvements.

(u) Law and Ordinance or Laws or Ordinances shall mean all present and future
applicable laws, ordinances, rules, regulations, authorizations, orders and requirements of all
federal, state, county and municipal governments, the departments, bureaus or commissions
thereof, authorities, boards or officers, any national or local board of fire underwriters, or any
other body or bodies exercising similar functions having or acquiring jurisdiction over all or any
part of the Property.

(v)  Notice shall have the meaning ascribed to such term in Section 13.1 herein.

(W) Owner shall mean the County, by and through DTPW, and its permitted
successors and assigns.

(x)  Permit shall mean any permit issued or to be issued by the appropriate agency or
person, including but not limited to applicable permits for construction; demolition; installation;
foundation; dredging; filling; the alteration or repair or installation of sanitary plumbing, water
supply, gas supply, electrical wiring or equipment, elevator or hoist and HVAC,; sidewalk; curbs;
gutters; drainage structures; lift stations; paving; grease traps; subdivision plat and/or waiver of
plat approvals, covenant or unity of title acceptance or the release of existing unities or covenants
or agreements in lieu thereof; building permits; certificates of use and/or occupancy; stormwater;
development of regional impact approvals, modifications or exemptions; and the like and any
other official action of the City, County, State of Florida, DTPW, FTA or any other government
agency having jurisdiction related to the Improvements.

) Phase shall mean any of the design phase, construction phase or operation phase
of the Improvements to be constructed in accordance with this Agreement.

(2) Plans and Specifications shall mean the plans and specifications for all the work
in connection with the alteration, construction and reconstruction of the Improvements on the
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Property, including any changes, additions or modifications thereof, provided the same are
approved by Owner, whose approval shall not be unreasonably withheld, delayed or conditioned,
and consistent with applicable Laws and Ordinances.

(aa)  Preliminary Plans shall mean plans for the Improvements or a portion thereof, as
the case may be, which have been submitted by the Developer to the County, as may be required
herein.

(bb)  Property shall mean collectively and to the extent required for development of the
Improvements:

09 the Land,

(2) the Station, the Improvements and any other improvements now or
hereafter existing on the Land; and

(cc)  System shall mean the Miami-Dade County Transit System including, without
limitation, all trains, buses, fixed guideways, stations, parking lots and parking structures, drop
off/pickup areas, transit stops and shelters, bus bays, streets and sidewalks adjacent thereto
owned by the County, and all maintenance facilities, structures and all associated facilities
required in the operation of the System and owned by the County.

(dd)  Taking shall have the meaning ascribed to such term in Section 11.1.

(ee)  Term shall have the meaning ascribed to such term in Section 1.2.

(ff)  Unavoidable Delays shall mean delays beyond the reasonable control of a party
required to perform and which delays could not have been reasonably avoided by such party
while exercising good faith and diligent efforts, including, but not limited to, delays due to
strikes; lockouts; acts of God; floods; fires; unusually severe weather conditions (such as
windstorms, tropical storms or hurricanes); casualty; the discovery of concealed or subsurface
conditions; the discovery of material errors in any Metromover plans provided to Developer;
war; enemy action; civil disturbance; acts of terrorism; sabotage; restraint by court or public
authority; litigation or administrative challenges by third parties to the execution or performance
of this Agreement or the procedures leading to its execution; inability to obtain labor or materials
(but specifically excluding financial inability); delays in settling insurance claims; moratoriums
or other delays relating to Laws and Ordinances. The obligated party shall be entitled to an
extension of time because of its inability to meet a timeframe or deadline specified in this
Agreement where such inability is caused by an Unavoidable Delay, provided that such party
shall, within thirty (30) days after it has become aware of such Unavoidable Delay, give notice to
the other party in writing of the causes thereof and the anticipated time extension necessary to
perform. Neither party shall be liable for loss or damage or deemed to be in default hereof due to
any such Unavoidable Delay(s), provided that party has notified the other as specified in the
preceding sentence and further provided that such Unavoidable Delay did not result from the
fault, negligence or failure to act of the party claiming the delay. Failure to notify a party of the
existence of Unavoidable Delays within the thirty (30) days of its discovery by a party shall not
void the Unavoidable Delays, but-the time period between the expiration of the thirty (30) days
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period and the date actual notice of the Unavoidable Delays is given shall not be credited to the
obligated party in determining the anticipated time extension.

ARTICLE 3
DEVELOPMENT RIGHTS AND CONSTRUCTION REQUIREMENTS

Section 3.1. Land Uses

(a) The Developer will develop the Improvements substantially consistent with the
Plans and Specifications and maintain such Improvements as set forth herein, the intent of which
is to enhance the Station, improve ridership and provide for maintenance of non-standard
Improvements to the Station.

(b) The Parties agree, for themselves and their successors and assigns, to devote the
Property to the uses specified in this Agreement, including temporary construction staging and
parking, and for other or additional uses which are consistent with the construction and operation
of the Improvements to the extent permitted by DTPW’s safety and security requirements.

(c) The Developer will use reasonable efforts to develop the Improvements
substantially consistent with the Plans and Specifications and maintain such Improvements as set
forth herein, the intent of which is to enhance the Station and the ridership usage of the System.

Section 3.2. Development Rights. The Developer shall have the right to construct the
Improvements in substantially the manner shown on Schedule 2.1, subject to the terms and
conditions of this Agreement, including the following;:

(a) Development Rights of Land

In connection with the construction of the Improvements, the Parties agree that the
Owner will, without charge by the Owner, grant and join in any Permit or other application,
temporary and permanent easements, restrictive covenants, easement vacations or modifications
and such other documents as may be necessary or desirable for the Developer to develop the
Improvements in accordance with this Agreement and in a manner otherwise permitted
hereunder, provided that such joinder by the Owner shall be at no cost to the Owner other than
its costs of review and staff time, and also provided that the location and terms of any such
€asements or restrictive covenants and related documents shall be reasonably acceptable to the
Owner, which acceptance shall not be unreasonably withheld, conditioned or delayed. The
Owner agrees to use best efforts to review and approve (or disapprove with an explanation for
such disapproval) any such requests within thirty (30) days of such request from the Developer
(the “Administrative Review Period”). If the Owner has not provided the Developer with written
notice of its approval or disapproval within the Administrative Approval Period (subject to
requirements for Board approval as hereinabove provided), the Developer shall have the right to
deliver written notice to the Owner advising the Owner that the Owner has not responded to the
Developer within the Administrative Review Period and the Owner shall have an additional three
(3) business days’ thereafter to respond to the Developer with such approval or disapproval (the
“Additional Notice Period™).
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(b)  Easements, Rights to Land. Nothing herein shall be construed to limit the rights
of the Owner under this Section 3.2 or to require the Owner, subject to Section 15.13, to agree to
any easements, restrictive covenants, easement vacations or modifications or such other
documents that require the consent of the Board pursuant to applicable Law and Ordinance.

©) Miami-Dade County’s Rights as Sovereign. It is expressly understood that
notwithstanding any provision of this Agreement and the County’s status as Owner:

¢)) The County retains all of its sovereign powers and rights as a county under
Florida laws (but not in regard to the performance of its contractual duties hereunder) and
shall in no way be estopped from withholding or refusing to issue any approvals of
applications for building or zoning; from exercising its planning or regulatory duties and
authority; and from requiring development under present or future (as applicable) Laws
or Ordinances of whatever nature applicable to the design, construction and development
of the Improvements provided for in this Agreement; and

(2)  The County shall not by virtue of this Agreement be obligated to grant the
Developer or the Project any approvals of applications for building, zoning, planning or
development under present or future (as applicable) Laws or Ordinances of whatever
nature applicable to the design, construction and development of the Project.

Section 3.3. Compliance with Law. Preliminary Plans, Final Design Plans and Construction
Plans, and all work by the Developer with respect to the Improvements and the Developer’s
construction of or installation thereon, shall be in conformity with this Agreement and Law and
Ordinance, including applicable provisions of the Fire Life Safety Criteria found in the Metrorail
Compendium of Design Criteria, Volume 1, Chapter 9 and the then-current version of DTPW’s
Adjacent Construction Manual or its replacement. Developer acknowledges that the DTPW
Adjacent Construction Manual contains minimum requirements and the County may impose
more stringent requirements if the County deems that more stringent requirements are warranted
to adequately protect the System.

Section 3.4.  Federal Laws. Developer shall comply with all of the following statutes, rules
and regulations, to the extent applicable to the Improvements:

(a) Requirements found in Title VI of the Civil Rights Act of 1964;

(b) Requirements found in 49 CFR Part 26.7 regarding nondiscrimination based on
race, color, national origin or sex;

(©) Requirements found in 49 CFR Parts 27.7 and 27.9(b) and 37 regarding non-
discrimination based on disability and complying with the Americans With Disabilities Act with
regard to any Improvements constructed;

(d) Requirements contained in the Federal Transit Administration Master Agreement
relating to conflicts of interests, debarment and suspension.

Section 3.5. Nondiscrimination.  During - the performance of this Agreement, Developer
agrees to not discriminate against any employee or applicant for employment because of race,
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color, religion, ancestry, national origin, sex, pregnancy, age, disability, marital status, familial
status, sexual orientation, gender identity or gender expression, status as victim of domestic
violence, dating violence or stalking, or veteran status, and on housing related contracts the
source of income, and will take affirmative action to ensure that employees and applicants are
afforded equal employment opportunities without discrimination. Such action shall be taken
with reference to, but not limited to: recruitment, employment, termination, rates of pay or other
forms of compensation, and selection for training or retraining, including apprenticeship and on
the job training.

By entering into this Agreement, the Developer attests that it is not in violation of the Americans
with Disabilities Act of 1990 (and related Acts) or Miami-Dade County Resolution No. R-385-
95. If the Developer or any owner, subsidiary or other firm affiliated with or related to the
Developer is found by the responsible enforcement agency or the County to be in violation of the
Act or the Resolution, such violation shall render this Agreement void. This Agreement shall be
void if the Developer submits a false affidavit pursuant to this Resolution or the Developer
violates the Act or the Resolution during the term of this Agreement, even if the Developer was
not in violation at the time it submitted its affidavit.

Section 3.6. Payment and Performance Bonds. At least ten (10) days before Developer
commences any construction work related to any portion of the Improvements or any materials
are purchased from a supplier, Developer shall execute, deliver to the County and record in the
public records of the County, a payment and performance bond equal to the total cost of
construction of the Improvements. Each payment and performance bond shall be in compliance
with all applicable laws including the terms of Section 255.05, Florida Statutes, and in
compliance with the requirements of Sections 255.05(1)(a) and (c), Section 255.05(3), and
Section 255.05(6), and shall name the County and the Developer beneficiaries thereof, as joint
obligees. Developer shall not allow any mechanics liens or materialman’s liens, or liens,
judgments or encumbrances of any kind (“Encumbrances™), to be placed on, or to cloud title of,
Owner’s fee simple interest in the Property and shall indemnify Owner for any costs, expenses,
or damages Owner incurs by reason thereof, in the event that any such Encumbrance is not
removed as a lien on the Owner’s fee simple interest in the Property within thirty (30) days after
Developer receives written notice from Owner demanding removal of such Encumbrance, and in
which case such Encumbrance shall be deemed an Event of Default hereunder. Developer shall
promptly take all steps required to promptly remove or otherwise resolve all such Encumbrances
of which Developer has been given actual notice.

Alternatively to the 255.05 payment and performance bond, Developer may: (1) provide the
County with an alternate form of security in the form of a certified check that the County may
deposit in a County-controlled bank account or an irrevocable letter of credit in a form and for an
amount that is acceptable to the County (“Alternative Security”), to remain in place until
evidence reasonably satisfactory to the County is submitted to demonstrate all contractors
performing the Improvements have been paid and the Improvements have achieved Completion
of Construction, and such Alternative Security shall meet the specifications set forth below;
(2) require that each prime contractor hired by Developer to perform work on the Improvements
shall provide a performance bond with a surety insurer authorized to do business in the State of
Florida as a surety in an amount not_less than 100% of his/her/its respective contract-in-a-form
acceptable to the County to insure that his/her construction work shall be completed by the
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contractor or, on its default, his/her surety and shall name the County as an additional obligee
and shall meet the specifications set forth below; and (3) each prime contractor hired by
Developer to perform work on the Improvements shall provide a payment bond with a surety
insurer authorized to do business in the State of Florida as a surety in an amount not less than
100% of his/her/its respective contract in a form acceptable to the County to secure the
completion of the Improvements free from all liens and claims of sub-contractors, mechanics,
laborers and material men and shall name the County as an additional obligee and payee. The
Alternative Security and the Bond(s) shall comply with the requirements of Section 255.05.

If Developer provides the Alternative Security, Developer shall also comply with the following
obligations:

(A)  Developer shall obtain a conditional release of lien from each of its
prime contractor(s) at the time each progress payment is made.

(B)  Developer shall obtain an unconditional release of lien from each
of its prime contractor(s) within five (5) business days after payment is made.

(C) In the event Developer’s contractor(s) claim non-payment(s),
and/or, fail to timely provide unconditional releases of lien within the timeframe
stipulated under these terms, Owner reserves the right but not the obligation to:

(1) Reduce the amount(s) in question from the cash deposit(s)
or security posted until the claim(s) is/are liquidated; or

(i)  Appropriate funds for such payment(s) from any cash
deposit(s) or security posted and make payment(s) directly to the
claimant(s).

In either case, Developer shall within ten (10) business days of the
County’s notification to deposit an amount equal to the reduced/disbursed
amount in the County’s escrow account or increase the irrevocable letter
of credit so as to replenish the original amount of the cash deposit(s) or
security posted.

Section 3.7. Designation of the Owner’s Representative. The County Mayor or the County
Mayor’s designee shall have the power, authority and right, on behalf of the Owner, in its
capacity as Owner hereunder, and without any further resolution or action of the Board, to the
extent allowed by applicable Laws and Ordinances, to:

(a) review and approve (if required) documents, plans, applications, assignments and
requests required or allowed by the Developer to be submitted to the Owner pursuant to this
Article and this Agreement;

(b)  consent to actions, events, and undertakings by the Developer for which consent
is required by the Owner;
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(c) make appointments of individuals or entities required to be appointed or
designated by the Owner in this Agreement;

(d) execute on behalf of the Owner any and all consents, agreements, easements,
applications or other documents, needed to comply with applicable regulatory procedures and
secure Permits, other permits or other approvals needed to accomplish the construction of the
Improvements in and refurbishments of the Land;

(e) execute non-disturbance agreements and issue estoppel certificates as provided
elsewhere in this Agreement;

® execute any and all documents on behalf of the Owner necessary or convenient to
the foregoing approvals, consents, appointments and agreements; and

(g) amend this Agreement to correct any typographical or non-material errors.

The County Mayor or County Mayor’s designee may only exercise the authority granted in this
section, provided that (i) such exercise of authority shall be at no cost to Owner other than its
cost to review the proposed amendments, agreements, documents and other instruments or
materials, and shall not impose additional obligations or liabilities or potential obligations or
liabilities on Owner beyond those set forth in this Agreement, and (ii) the form and provisions of
such amendments, agreements, documents and other instruments or materials shall be acceptable
to Owner in its reasonable discretion.

Section 3.8. Easements and Improvements to Traction Power Substation Area. The
Owner is the owner of property located at the northwest corner of NE 2™ Avenue and NE 8
Street which is a part of folio number 01-3136-005-1050 (the “Substation Area™), which is
occupied by a traction power substation that serves the System. As part of the Improvements,
Developer shall have the perpetual right to install on the Substation Area, from time to time, (i)
decorative screening around the traction power substation, including a roof, provided there is no
interference with the operation of or access to the traction power substation, (ii) fagade
improvements to the entire traction power substation and roof including, without limitation, new
plaster, control joints, paint, and art displays, provided there is no interference with the operation
of the traction power substation, and (iii) driveways, pedestrian walkways, seating areas, and
landscaping consistent with the Improvements to the Land (collectively, the “Substation Area
Improvements”). The Owner hereby grants and conveys unto the Developer, for the benefit of
the Project, a perpetual easement over the Substation Area for the purpose of constructing,
installing, maintaining, repairing and replacing the Substation Area Improvements. The
Substation Area Improvements shall at all times conform to applicable Law and Ordinance
together with any operational requirements for the System which are disclosed in writing to the
Developer including without limitation the then-current version of the Adjacent Construction
Manual.

Section 3.9. Intentionally Omitted.

Section 3.10. Eighth Street. In connection with the development of the Project the applicable
governmental authorities have-vacated NE 8" Street west of NE 2™ Avenue, excluding the
eastern approximately ninety (90) feet thereof (the “Eighth Street Remainder”) which provides
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vehicular access solely to the Substation Area. If requested by Developer, Owner shall
cooperate in good faith to (i) vacate the Eighth Street Remainder and (ii) provide to Owner a
perpetual easement over the Eighth Street Remainder or other lands acceptable to Owner for
vehicular ingress and egress to the Substation Area subject to the rights Developer under Section
3.8.

ARTICLE 4
PLANS

Section 4.1. Design Plans.

(a) The Developer shall submit design and construction plans to DTPW for review,
coordination and approval (the “Design Plans™). For each submittal, the Developer shall submit
an electronic copy and three (3) full-sized or half-sized sets of prints with the date noted on each
print.

(b) The Improvements shown on Schedule 2.1 have been approved by the Owner and
the Transportation Aesthetics Review Committee, an advisory board to the Transportation
Planning Organization Governing Board. Owner authorizes the Developer to proceed with the
preparation of plans and specifications for construction of the Improvements substantially as
shown on Schedule 2.1.

(c) At 100% design completion of the Improvements, Developer shall submit
proposed Final Design Plans for the Improvements to DTPW for its review and approval, which
shall not be unreasonably withheld, delayed or conditioned.

Section 4.2. DTPW_Review Process. Upon receipt of each of the above-mentioned
submittals, DTPW shall review same and shall, within thirty (30) days after receipt thereof,
advise Developer in writing of its approval or disapproval, setting forth in detail its reasons for
any disapproval. In the event of a disapproval, Developer shall, within thirty (30) days after the
date Developer receives such disapproval, make those changes necessary to meet DTPW’s stated
grounds for disapproval or request reconsideration of such comments, and DTPW shall respond
to such request for reconsideration within twenty (20) days after receipt of such request. Within
thirty (30) days of DTPW’s response to such request for reconsideration, Developer shall, if
necessary, resubmit such altered plans to DTPW. Any resubmission shall be subject to review
and approval by DTPW, in accordance with the procedure hereinabove provided for an original
submission, until the same shall receive final approval by DTPW. DTPW and Developer shall in
good faith attempt to resolve any disputes concerning the Design Plans in an expeditious manner.
DTPW’s approval shall be in writing and each party shall have a set of plans signed by all parties
as approved. In the event any material change occurs after approval of the Final Design Plans,
then Developer must resubmit the changed portion of the Final Design Plans for DTPW’s
approval, and DTPW shall respond to any request for approval of changes to the Final Design
Plans within twenty (20) days after receipt of such request. DTPW agrees that it shall not
unreasonably withhold, condition or delay its approval of the Design Plans or any subsequent
submission of revisions to the Design Plans. Notwithstanding any provision express or implied
in this Agreement to the contrary, in no event shall the submittal of any Design Plans or_any
other plans by the Developer to the Owner be deemed () a representation and/or warranty by the

11
ACTIVE 19689047v6

24



Owner with respect to the completeness, design sufficiency, or compliance with applicable legal
requirements or industry standards, or (ii) impose upon the Developer any liability or obligation
with respect thereto.

Section 4.3. Compliance with Policies. Developer acknowledges that all plans and
construction work in connection with the Improvements must comply with DTPW’s Safety and
Security Certification Program Plan for Miami-Dade Transit Rail Fixed Guideway Systems, and
that any modifications to the System must be in connection with the Improvements made in
compliance with the Change Review Boards Policy and Procedure.

Section 4.4. Construction Plans. The Developer shall give the Owner copies of final site and
elevation plans prior to submittal for the building permits for the Improvements. All
Construction Plans must be in substantial conformity with the Final Design Plans approved by
DTPW.

Section 4.5. As-Built Plans. As soon as reasonably practicable after the completion of the
Improvements constructed or installed in or on the Property, the Developer shall provide to the
County an electronic copy and five (5) half-sized sets of “as-built” construction plans for the
Improvements.

Section 4.6. Signage and Landscaping Entrances. The Owner agrees to cooperate with the

Developer in the development of plans regarding entrances to the Property in order to achieve an
aesthetic blend of landscaping and signage which shall be in accordance with all governing laws,
including all County ordinances and resolutions. All costs of developing such entranceway plans
shall be paid by the Developer. As part of the Improvements, Developer shall have the right,
subject to approval by the DTPW Director (“DTPW Director”), or his or her designee, whose
approval shall not be unreasonably withheld, delayed or conditioned, to paint the piers
supporting the Metromover rails identified by DTPW as OM-8-NS through OM-22-NS, and to
project images, graphics or information into the piers, but shall have no right to make any
penetrations into the piers for signage or other purposes. For the avoidance of doubt, no
commercial advertising shall be painted or projected onto the piers.

Section 4.7.  Station and System Plans. The Owner agrees, at the request of the Developer, to
make available to the Developer for inspection all plans, specifications, working drawings and
engineering data in the possession of the Owner, or available to it, relating to the Station, it being
understood and agreed that the Developer will reimburse the Owner for any duplication costs
incurred in connection therewith and the Owner assumes no responsibility or liability for the
information obtained pursuant to this Section. Developer shall obtain the necessary clearance
prior to request/receipt of any confidential and/or exempt records pursuant to Chapter 119,
Florida Statutes.

Section 4.8. Developer Obligations. DTPW’s approval of any Design Plans pursuant to this
Article 4 shall not relieve the Developer of its obligations under applicable Laws or Ordinances
to file such plans with any other department of Miami-Dade County, the City of Miami or any
other governmental authority having jurisdiction over the issuance of building or other Permits
and to take such steps as are necessary to obtain issuance of such Permits. The Owner agrees to
cooperate pursuant to Section 15.13 and join in (if applicable), with the Developer in connection
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with the obtaining of such approvals and Permits. The Parties acknowledge that any approval
given by a Party pursuant to this Article 4, or anywhere else in this Agreement, shall not
constitute an opinion or agreement by such Party that the plans are structurally sufficient or in
compliance with any Laws or Ordinances, and no such approval shall impose any liability upon
such Party.

Section 4.9. Jurisdiction. The Parties acknowledge that the County retains jurisdiction for
building approvals, including issuance of building permits, building inspections and issuance of
certificates of occupancy within the any portion of the Miami-Dade County Transit System.

ARTICLE 5
CONSTRUCTION
Section 5.1. Requirements for Commencement of Construction. Prior to the

Commencement of Construction, the Developer shall satisfy the following requirements:

(a) The Developer shall become a registered vendor with the County Internal
Services Department Division of Procurement Management, and satisfied all requirements of the
County in connection with such registration.

(b)  DTPW shall approve the Final Design Plans for the Improvements;

() Prior to any construction, excavation, demolition, restoration, or staging within
the Property, the Developer shall submit to the DTPW Right-of-Way, Utilities and Joint
Development Division through the DTPW Director, or his or her designee, an electronic copy
and five (5) full-sized or half-sized print copies and of all such plans, drawings and calculations
showing the relationship between the proposed activities and the System. The drawings and
calculations shall have sufficient detail to allow DTPW to determine if such activities are likely
to impact the System facilities, operations and/or systems and the extent of that impact, if any.
The drawings and calculations shall include, if applicable, but not be limited to, the following:

(1) Site plan;

2 Drainage area maps and calculations;

3) Sheeting and shoring drawings and calculations;

4) Architectural drawings for all underground levels through the top floor;
(5) Sections showing foundations in relation to System structures;

(6) Structural drawings;

(7)  Pertinent drawings detailing possible impacts on the System;

t)) Geotechnical reports;

&) Settlement monitoring, mifigation and remediation plan, if applicable; and
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(10)  Proposed sequence of activities.

(d) Any such proposed construction, excavation, demolition, restoration, or staging
may commence only after the requirements set forth in Sections 5.1(a)-(c) have been met. All
construction shall be in compliance with the latest edition of the Miami-Dade County
Adjacent Construction Manual, which may be amended from time to time.

(e) If the Owner, in its sole discretion, determines that activities undertaken or
authorized by the Developer, or planned to be undertaken or authorized by the Developer, in
connection with construction of the Improvements may adversely impact the System or transit
facilities or operations, the Owner may require the Developer to submit a plan to monitor,
mitigate and remediate any such impacts. The plan must be approved by the Owner, whose
approval shall not be unreasonably withheld, delayed or conditioned, in writing prior to the
commencement of any such activities. If directed by the Owner, the Developer shall promptly
mitigate and/or remediate all such impacts caused by construction of the Improvements
reasonably specified by the Owner, to the reasonable satisfaction of the Owner, at Developer’s
sole expense. Additionally, the Owner shall have the right to slow or stop any construction of
the Improvements that the Owner, in its sole discretion, determines to be potentially hazardous to
the System, or to transit facilities and/or operations, or to County employees, patrons or to the
public. Owner shall not be liable to the Developer as a result of such actions.

Section 5.2. Construction_Costs. The Owner shall not be responsible for any costs or
expenses of construction or installation of the Improvements, except as otherwise provided
herein or agreed to by the Parties.

Section 5.3. Progress of Construction. From the Commencement of Construction until
Completion of Construction, upon written request of the Owner’s Representative, but not more
frequently than bimonthly, the Developer shall submit a written report to the Owner’s
Representative of the progress of the Developer with respect to development and construction of
the Improvements.

Section 5.4.  Site Conditions. The Developer, by executing this Agreement, represents it has
visited the site, is familiar with local conditions under which the construction and development is
to be performed, will perform all test borings and subsurface engineering generally required at
the Property under sound and prudent engineering practices and will correlate the results of the
test borings and subsurface engineering and other available studies and its observations with the
requirements of the construction and development of the Improvements. Developer shall restore
any portion of the Property that is damaged in connection with such testing and studies to a
condition substantially similar to its pre-testing condition after all testing, if such portion of the
Property will not be the subject of any future Improvements, and shall provide the Owner with a
copy of all test results. The Owner makes no warranty as to soil and subsurface conditions.

Section 5.5. Connection to Utilities. The Developer, at its sole cost and expense, shall install
or cause to be installed all necessary connections between the Improvements constructed or
erected by it on the Property, and the water, sanitary and storm drain mains and mechanical and
electrical conduits and other utilities, whether or not owned by the County. The Owner_shall
cooperate with the Developer pursuant to Section 15.13 hereof to the extent that the Developer
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needs the Owner to join in any agreements or documents for installation of any connections
necessary for the Property and the Improvements required by the Developer. The cost of all
utilities used for the construction of the Improvements (but not the operation thereof which shall
be the responsibility of the Owner), including, without limitation, gas, water, sewer and electric
utilities and services shall be borne by and shall be the sole responsibility of the Developer.

Section 5.6. Mutual Covenants of Non-Interference.

The Developer’s development and construction of the Improvements shall not materially and
adversely interfere with the Owner’s customary and reasonable operation of the System, unless
prior arrangements have been made in writing between the Parties. The Developer may request
interruption of the System operation by the Owner, or temporary closure of the Station, for
construction, maintenance or repairs to the Improvements and the Owner agrees to reasonably
cooperate with such interruption in order to enable such construction, maintenance or repairs of
the Improvements; provided, however, that the Owner shall not be required to close the Station
for the Developer to commence construction of the Improvements if either the Metromover
station to the north or to the south of the Station is closed for construction, maintenance or
repairs being performed pursuant to a Development Agreement between the Owner and a private
developer. The Owner’s use of the Station area and the System shall not materially and
adversely interfere with the Developer’s development and construction of the Project (including,
the development of the Project adjacent to the Property) and its use and operation of the Property
and the Improvements to be constructed thereon, unless prior arrangements have been made in
writing between the Parties. The Owner may at any time during the Term of this Agreement,
stop or slow down construction of the Improvements, but only upon the Owner’s reasonable
determination that the safety of the System, or of the users of the System or of any employees,
agents, licensees and permittees of the Owner is jeopardized, provided that (i) Owner shall first
notify Developer of such determination (and the basis for it), (ii) the Parties shall cooperate in
good faith to abate or effectively manage the source of the problem, and (iii) Owner shall stop or
slow down construction by Developer under this provision only if, despite the good faith efforts
of the Parties to abate or effectively manage the problem, the safety of the System or its users
remains in jeopardy. Any such slowdown or stoppage shall be deemed to be an Unavoidable
Delay and shall entitle Developer to appropriate extensions of time hereunder, provided that such
safety hazard which caused the slowdown or stoppage is not the result of Developer’s negligence
or willful act.

Section 5.7. Bus Bridge. In the event that construction of the Project causes interruption of
the System movements throughout the Omni Metromover Loop of the System, the following
procedures will be put immediately in operation until all elements have been assessed and
Metromover movements return to normal, and in such events the Developer will reimburse the
Owner for all costs of the Bus Bridge:

(a) The System will stop normal operations on the Omni Metromover Loop and a bus
route will be immediately activated.

(b) The Developer shall provide professional assessment of the situation and within
48 hours after the interruption of Metromover_service shall submit.to Owner a complete schedule
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for the repairs, including but not limited to field inspection assessments signed and sealed by a
Professional Engineer licensed in the State of Florida.

(c) The Developer will be responsible for all costs associated with the bus route
implemented until a permanent solution is implemented and accepted to the satisfaction of the
Owner. Developer’s liability to the Owner shall be calculated based on the duration of the
outage and the hourly cost of the Bus Bridge at the time of the occurrence. Closure of the Station
during construction of the Improvements, or any other closures of the Station to facilitate the
maintenance and repairs contemplated by this Agreement, shall not require the implementation
of a Bus Bridge. The Bus Bridge shall be implemented only if there is interruption of
Metromover service throughout the Omni Metromover Loop.

Section 5.8. Ownership of Improvements. All Improvements and all material and equipment
provided by the Developer or on its behalf which are incorporated into or become a part of the
Improvements located on the Property (excepting all of the System facilities) shall, upon being
added thereto or incorporated therein, be and remain the property of the Owner, not including
personal property of the Developer. As soon as reasonably practicable after the completion of
the Improvements constructed or installed in or on the Property, the Developer shall assign to the
County the appropriate warranties to the Improvements, to the extent assignable and at no cost or
expense to the Developer.

Section 5.9. Additional Work. The Parties hereby acknowledge, that if both Parties agree,
the Owner may contract for certain work or services to be provided by the Developer in the
Station, including but not limited to, construction and maintenance items (excluding those
construction and maintenance obligations expressly set forth in this Agreement). If such work is
not part of this Agreement or the approved Plans and Specifications it shall be done at the cost of
the Owner.

Section 5.10. Changes and Alterations to Improvements by the Developer. The Developer,
with the Owner’s approval, which approval shall not be unreasonably withheld, delayed or
conditioned, shall have the right, subject to the provisions of this Agreement, at any time and
from time to time during the Term, at its sole cost and expense, to expand, rebuild, alter and/or
reconstruct the Improvements and to raze the Improvements in accordance with applicable Laws
and Ordinances, provided that any such razing shall be performed in connection with the
rebuilding of new Improvements. Notwithstanding anything herein to the contrary, any future
development of or alterations to the Improvements or the Property shall be subject to the terms of
this Agreement and be consistent with the Plans and Specifications prepared and approved for
such future development work.

Section 5.11. Art in Public Places. This project constitutes a renovation and is therefore not
subject to the Miami-Dade County Art in Public Places requirements contained in Section 2-
11.15 of the Code of Miami-Dade County.

Section 5.12. General Contractor Compliance. Developer acknowledges that the general
contractor it engages for construction of the Project and/or the Station Improvements shall be
bound by the requirements of this Agreement, and Developer covenants to cause its general
contractor to comply with the Agreement.
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ARTICLE 6
OPERATION, MAINTENANCE AND REPAIR

Section 6.1. Non-Interference. The Parties hereby mutually agree to use commercially
reasonable efforts not to unreasonably interfere with the free flow of pedestrian or vehicular
traffic to and from the Station. The Parties agree that during construction of the Project and/or
the Improvements, access to and from the Station may be restricted. They further agree that,
except for those structures reasonably necessary for security and safety purposes, no fence, or
any other structure of any kind (except as may be specifically permitted or maintained under the
provisions of this Agreement, indicated on approved Construction Plans or otherwise mutually
agreed upon in writing) shall be placed, kept, permitted or maintained in such a fashion as to
materially or adversely interfere with pedestrian or vehicular traffic to and from the Station from
the public right of way. The Developer shall have the right to restrict pedestrian and vehicular
access from the Station directly to the Project during such days and at such times as Developer
may reasonably determine. The foregoing shall not prohibit the Developer from closing the
Improvements and denying access to the public at such times and in such manner as deemed
necessary by the Developer during the development or construction of any portion of the
Improvements or, the repair and maintenance of the Improvements, provided such closing does
not interfere with the public’s reasonable access to the Station, or Owner’s customary operation
of the System, unless the Developer obtains the Owner’s prior written consent to the extent
required by Section 5.6 herein.

Section 6.2. Developer Rights to Erect Signs.

(a) It is explicitly agreed and understood that this Agreement does not provide any
rights for the Developer to place signs or advertisements within the Station except as expressly
permitted by this Agreement.

(b)  As used in this Agreement, “sign(s)” shall be deemed to include any display of
characters, letters, illustrations, logos, or any ornamentation designed or used as an
advertisement or to indicate direction, irrespective of whether the same be temporary or
permanent, electrical, illuminated, stationary or otherwise.

(c) The County maintains the right as Owner to place, erect, maintain and operate, or
cause, allow and control the placement, erection, maintenance and operation of signs or
advertisements on its property, including within the Station.

Section 6.3. Owner’s Signs Upon the Property. System-wide informational graphics,
directional information, maps, and transit information shall be allowed to be placed within the
Property at the sole expense of the County and at locations and in sizes in the County’s sole
discretion. Nothing in this Section limits the County’s right as Owner to place signs or
advertisements on any portion of the Property.

Section 6.4. Intentionally Omitted.

Section 6.5. Owner Repairs and Maintenance. Throughout the Term, as may be extended,
except for matters that are the responsibility of the Developer pursuant to Section 6.6 below, the
Owner, at its sole cost and expense, shall maintain and keep the Station, the Improvements and
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the Property in good order and condition and make all necessary repairs thereto in a manner that
1s consistent with the level of service provided at other stations throughout the System. The term
“repairs” shall include all replacements, renewals, alterations, additions and betterments deemed
necessary by the Owner or as required under applicable Laws and Ordinances. All repairs made
by the Owner shall be at least substantially similar in quality and class to the original work.
Further, the Owner shall keep and maintain all portions of the Station and the Property in a clean
and orderly condition, reasonably free of dirt, rubbish, graffiti, and unlawful obstructions, and
shall perform routine cleaning and upkeep in a manner that is consistent with the level of service
provided at other stations throughout the System.

Section 6.6. Developer Repairs and Maintenance. Throughout the Term, as may be
extended, the Developer, at its sole cost and expense, shall maintain and repair those
Improvements set forth in Schedule 6.6 attached hereto. Notwithstanding anything to the
contrary contained herein, except for the landscaping to be installed by the Developer, the
maintenance obligations of the Developer hereunder shall specifically exclude any routine
cleaning and upkeep as may be required to keep the foregoing Improvements in clean and
orderly condition, reasonably free of dirt, rubbish, graffiti, and unlawful obstructions, and such
cleaning and upkeep shall be provided by the Owner in accordance with Section 6.5 above. With
the written consent of the County, and subject to County’s compliance with any applicable labor
union contract requirements, the Developer, at its sole cost and expense, may (but shall have no
obligation to) provide maintenance and/or repairs to the Station and repair any portion of the
Improvements which are not the responsibility of the Developer under this Section 6.6. The
Developer shall not be required to obtain any further approvals from the Owner to repair the
Improvements. Nothing in this Agreement shall in any way be interpreted or construed as the
County delegating its enforcement of life safety codes and security measures with respect to the
Station, the Improvements, or the Property. Notwithstanding any other provision to the contrary
however, the Developer is responsible for obtaining the safety certification required by County in
connection with the initial installation of the Improvements.

ARTICLE 7
PAYMENT OF TAXES, ASSESSMENTS

The Developer shall not be required to pay any Impositions with respect to the Land, the
Property or any improvements located now or hereinafter thereon.

ARTICLE 8
INSURANCE AND INDEMNIFICATION; LIMITATION OF LIABILITY

Section 8.1. Insurance. = The Developer or the general contractor constructing the
Improvements shall maintain coverage as required below throughout the applicable phases of
this Agreement.

(a) Phased Insurance Requirements. The Developer or the general contractor
performing the Improvements shall furnish to DTPW Certificate(s) of Insurance evidencing
insurance coverage that meets the requirements outlined below, which shall be required only
during the performance of the work contemplated_duringthe_applicable-phase-and onlyin
connection with the performance of the Developer’s obligations under this Agreement:
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(1) Design Phase. A certificate of insurance must be provided as follows:

(A)  Worker’s Compensation Insurance with respect to the general
contractor’s employees as required by Chapter 440, Florida Statutes.

(B)  Commercial General Liability Insurance on a comprehensive basis
in an amount not less than [$5,000,000] combined single limit per occurrence for
bodily injury and property damage. Miami-Dade County must be shown as an
additional insured with respect to this coverage.

(C)  Automobile Liability Insurance covering all owned, non-owned
and hired vehicles used by Developer in connection with operations covered by
this agreement (if any) in an amount not less than $1,000,000 combined single
limit per occurrence for Bodily Injury and Property Damage.

(D)  Professional Liability Insurance in the name of the Developer or
the licensed design professional employed by the Developer in an amount not less
than $1,000,000 per claim. This insurance coverage shall be maintained for a
period of [two (2) years] after Completion of Construction.

2 Construction Phase. In addition to the insurance required in (1)(A) —
(1)(D) above, the Developer shall provide or cause its contractors to provide policies
indicating the following type of insurance coverage prior to Commencement of
Construction:

3) Worker’s Compensation Insurance for all employees of the Developer as
required by Chapter 440, Florida Statutes.

@) Commercial General Liability Insurance on a comprehensive basis in an
amount not less than $50,000,000 combined single limit per occurrence for bodily injury
and property damage. Miami Dade County must be shown as an additional insured with
respect to this coverage.

&) Automobile Liability Insurance covering all owned, non-owned and hired
vehicles used in conjunction with this agreement in an amount not less than $1,000,000
combined single limit per occurrence for bodily injury and property damage.

(6) Completed Value Builder’s Risk Insurance on an “All Risk” basis in an
amount not less than one hundred (100%) percent of the insurable value of the building(s)
or structure(s) that are part of the Improvements under construction. The policy shall
name the Developer and the Owner A.T.I.M.A.

@) Operation Phase. Following the Completion of Construction, Developer
shall provide Certificate(s) of Insurance as follows:

®) Worker’s Compensation Insurance for all employees of the Developer as
required by Chapter 440, Florida Statutes.
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©)) Commercial General Liability Insurance on a comprehensive basis in an
amount not less than $1,000,000 combined single limit per occurrence for bodily injury
and property damage. Miami Dade County must be shown as an additional insured with
respect to this coverage.

(10)  Automobile Liability Insurance covering all owned, non-owned and hired
vehicles used in conjunction with this agreement in an amount not less than $1,000,000
combined single limit per occurrence for bodily injury and property damage.

(11)  Continuity of Coverage. The Developer shall be responsible for assuring
that the insurance documentation required in conjunction with this subsection remains in
force for the duration of the Term. The Developer will be responsible for submitting
renewal insurance documentation prior to expiration. All insurance policies required
above shall be issued in companies authorized to do business under the laws of the State
of Florida, with the following qualifications as to management and financial strength:

(A)  The company must be rated no less than “A-” as to management,
and no less than “Class VII” as to strength, by A.M. Best Company, Oldwick,
New Jersey (or its equivalent/successor); or

(B)  The company must hold a valid Florida Certificate of Authority as
shown in the latest “List of All Insurance Companies Authorized or Approved to
Do Business in Florida” issued by the State of Florida Department of Financial
Services.

(b) Certificate. For each certificate delivered pursuant to this Section, the certificate
holder must read:

Miami-Dade County
111 NW 1st Street
Suite 2340

Miami, FL 33128

Section 8.2. Indemnification.

The Developer shall indemnify and hold harmless the Owner and its officers, employees,
agents and instrumentalities from any and all liability, losses or damages, including reasonable
attorneys’ fees and costs of defense, which the Owner or its officers, employees, agents or
instrumentalities may incur as a result of claims, demands, suits, causes of actions or proceedings
of any kind or nature (collectively, the “Claims”) arising out of, relating to or resulting from the
performance of this Agreement by the Developer or its officers, employees, agents, or
contractors, excluding any Claims arising out of or resulting from the willful misconduct or
negligence of the Owner or any of its officers, employees, agents or contractors. The Developer
shall pay all claims and losses in connection therewith and shall investigate and defend all
claims, suits or actions of any kind or nature in the name of the Owner or its officers, employees,
agents or instrumentalities, where applicable, including appellate proceedings, and shall pay all
costs, judgments, and reasonable attorney’s fees which may issue thereon. The Developer
expressly understands and agrees that any insurance protection required by this Agreement or
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otherwise provided by the Developer shall in no way limit the responsibility to indemnify, keep
and save harmless and defend the Owner or its officers, employees, agents and instrumentalities
as herein provided.

Except as provided in Section 768.28, Florida Statutes, the Owner shall indemnify and
hold harmless the Developer and its officers, employees and agents from any and all liability,
losses or damages, including reasonable attorneys’ fees and costs of defense, which the
Developer or its officers, employees or agents may incur as a result of Claims arising out of,
relating to or resulting from the performance of this Agreement by the Owner or its officers,
employees, or agents excluding any Claims arising out of| relating to or resulting from the willful
misconduct or negligence of the Developer or any of its officers, employees, agents or
contractors. The Owner shall pay all claims and losses in connection therewith and shall
investigate and defend all claims, suits or actions of any kind or nature in the name of the
Developer, where applicable, including appellate proceedings, and shall pay all costs, judgments,
and reasonable attorney’s fees which may issue thereon.

Section 8.3. Limitation of Liability of the Developer. Without limiting the indemnity
obligations set forth in Section 8.2, the Developer shall not be liable to the Owner for any
incidental, consequential, special or punitive loss or damage whatsoever arising from or relating
to this Agreement or the exercise of any rights of the Developer hereunder. This Section shall
not apply to any obligation of the Developer as provided for under the terms of this Agreement
upon any System damage or injury to person.

Section 8.4. Limitation of Liability of the Owner. Without limiting the indemnity
obligations set forth in Section 8.2, the Owner shall not be liable to the Developer for any
incidental, consequential, special or punitive loss or damage whatsoever arising from the rights
of the Owner hereunder.

ARTICLE 9
DAMAGE AND DESTRUCTION

Section 9.1. Owner’s Right to Repair and Rebuild Station. If, at any time during the Term
as it may be extended, the Station affecting the Property are damaged or destroyed by fire or
other casualty, the Owner, at its option and its sole cost and expense, shall have the right to
repair, alter, restore, replace or rebuild the same as nearly as reasonably possible to its value,
condition and character which existed immediately prior to such damage or destruction, subject
to such changes or alterations as the Owner may elect to make. If the Owner does not elect to
restore or rebuild, the Developer shall have the right to (i) terminate this Agreement upon written
notice to the Owner and (ii) remove any damaged portions of the Improvements or the Project
and/or restore the Project to a complete and architecturally harmonious appearance.

Section 9.2. Developer’s Right to Restore. If, at any time during the Term as it may be
extended, the Improvements on the Property shall be damaged or destroyed by fire or other
casualty, the Developer, at its option and its sole cost and expense, shall have the right to
(a) terminate this Agreement; or (b) repair, alter, restore, replace or rebuild the Improvements as
nearly as reasonably possible to its value, condition and character which existed immediately
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prior to such damage or destruction, subject to such changes or alterations as the Developer may
elect to make that are substantially consistent with the Plans and Specifications.

Section 9.3. Plans for Repair. Before beginning any repairs or rebuilding, or letting any
contracts in connection therewith, as necessitated by any damage to or destruction of the
Property which adversely affects the entranceways to the Station or System or the Developer’s
Improvements, the Developer shall submit for the Owner’s approval (which approval shall not be
unreasonably withheld, conditioned or delayed) Construction Plans for such repairs or
rebuilding.

Section 9.4. Loss Payees of Developer -Maintained Property Insurance. With respect to
any policies of property insurance required to be maintained by the Developer in accordance
with Article 8, the proceeds thereunder shall be payable to the Developer and shall be applied in
whole to repair and/or restoration of the Improvements. If no repair and/or restoration of the
Improvements is made by the Developer, the County shall be entitled to such insurance proceeds
and Developer shall pay such proceeds within Five (5) days of receiving notice from the County
requesting such proceeds.

ARTICLE 10
TRANSFERS

Section 10.1. Developer’s Right to Transfer. During the Term, as it may be extended, the
Developer shall have the right and privilege from time to time to sell, assign or otherwise
transfer all or any portion of its rights under this Agreement, to such other persons, firms,
corporations, general or limited partnerships, unincorporated associations, joint ventures, estates,
trusts, any federal, state, County or municipal government bureau, department or agency thereof,
or any other entities as the Developer shall select; subject, however, to the following:

(1)  Developer shall be required to obtain the prior written consent of the
Owner for a transfer of the Agreement to any party that is on the County’s Delinquent
Vendor List or Disbarment List, or the equivalent thereof;

2) Developer shall not be in default under this Agreement in any material
respect at the time of such sale, assignment or transfer;

3) Developer shall deliver written notice to Owner of such sale, assignment
or transfer, together with a copy of the sale, assignment or transfer agreement (if
applicable) and the address for the transferee thereunder;

4) Any sale, assignment or transfer of all or any part of the Developer’s
interest in this Agreement shall be made expressly subject to the terms, covenants and
conditions of this Agreement, and such assignee or transferee shall expressly assume all
of the obligations of the Developer under this Agreement, and agree to be subject to all
conditions and restrictions to which the Developer is subject, but only for matters
accruing after the sale, assignment or transfer; and
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%) Upon the sale, assignment or transfer by the Developer, the Developer
shall be released and discharged from all of its duties and obligations from and after the
effective date of such sale, assignment or transfer.

Developer shall be expressly authorized to assign this Agreement (but not the Project) to (i) the
Miami Worldcenter Community Development District, (ii) the Miami WorldCenter
Multipurpose Maintenance Special Taxing District, or (iii) any property owners’ association or
similar entity with authority to operate and maintain common elements of the Miami
Worldcenter development. Further, Developer shall be expressly authorized without any further
consent by Owner to assign this Agreement (but not the Project) to any subsidiary of Miami
Worldcenter Holdings, LLC, a Delaware limited liability company, at any time during the first
five (5) years of the initial Term. Notwithstanding anything to the contrary contained herein,
Developer agrees that it shall not transfer the Project to an entity that is exempt from ad valorem
real estate taxes.

Section 10.2. Owner’s Right to Transfer. During the Term, as it may be extended, the
Owner’s right to transfer the Property or any portion thereof and to assign any of its rights and
obligations under this Agreement shall be subject to the following:

(1) The Owner shall not be in default under this Agreement in any material
respect at the time of such sale, assignment or transfer;

2 The Owner shall deliver written notice to the Developer of such sale,
assignment or transfer, together with a copy of the sale, assignment or transfer agreement
(if applicable) and the address for the transferee thereunder;

3) Any sale, assignment or transfer of all or any part of the Owner’s interest
in this Agreement and/or to the Property or the Improvements or any portion thereof shall
be made expressly subject to the terms, covenants and conditions of this Agreement, and
such assignee or transferee shall expressly assume all of the obligations of the Owner
under this Agreement applicable to that portion of the Property or the Improvements
being sold, assigned or transferred, and agree to be subject to all conditions and
restrictions and obligations to which the Owner is subject, but only for matters accruing
while such assignee or transferee holds, and only related to, the sold, assigned, or
transferred interest; and

4) Upon the sale, assignment or transfer by the Owner pursuant to the terms
of this Agreement, the Owner shall be released and discharged from all of its duties and
obligations hereunder from and after the effective date of such sale, assignment or
transfer.

ARTICLE 11
EMINENT DOMAIN

Section 11.1. Entire or Partial Taking; Termination of Agreement. If (a) the power of

eminent domain shall be exercised by any federal or state sovereign or their proper delegates by

condemnation proceeding (a “Taking”) with respect to the entire Property, or (b) there is a

Taking of less than the entire Property during the Term and the remaining portion of the Property
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not so taken cannot be adequately restored as required by the Developer in the Developer’s sole
discretion, then the Developer shall have the right, to be exercised by written notice to the Owner
within one hundred twenty (120) days after the date of the Taking, to terminate this Agreement
on a date to be specified in said notice, which date shall not be earlier than the date of such
taking, in which case this Agreement shall terminated and the term herein demised shall cease
and terminate. The Developer’s right to recover a portion of the award for a Taking, as
hereinafter provided, is limited to the fair market value of the Improvements which the
Developer paid for, and in no event shall the Developer be entitled to compensation for any fee
interest in the Land. Notwithstanding anything herein contained to the contrary, the County shall
be entitled to receive from the condemning authority not less than the appraised value of the
Land and Improvements owned by the County. For the purpose of this Article 11, the date of
Taking shall be deemed to be either the date on which actual possession of the Property or a
portion thereof, as the case may be, is acquired by any lawful power or authority pursuant to the
Taking or the date on which title vests therein, whichever is earlier. The Developer and the
Owner shall, in all other respects, keep, observe and perform all the terms of this Agreement up
to the date of such Taking,.

Section 11.2. Partial Taking; Continuation_of Agreement. If following a partial Taking
during the Term, this Agreement is not terminated as hereinabove provided then, this Agreement
shall terminate as to the portion of the Property taken in such condemnation proceedings, and, as
to that portion of the Property not taken, the Developer shall have the right, but not the
obligation, to proceed at its own cost and expense either to make an adequate restoration, repair
or reconstruction or to rebuild the Improvements upon the Property affected by the Taking. In
such event, the Developer’s share of the award shall be determined in accordance with
Section 11.1 herein.

ARTICLE 12
DEFAULT

Section 12.1. Events of Default. It shall be an “Event of Default” if either Party fails to keep,
observe, or perform any of its obligations or duties imposed upon the Party under this Agreement
and such failure shall continue for a period of thirty (30) days after written notice thereof from
the other Party to the defaulting Party setting forth with reasonable specificity the nature of the
alleged breach; or in the case of any such default or contingency which cannot, with due
diligence and in good faith, be cured within thirty (30) days, the defaulting Party fails within said
thirty (30) day period to proceed promptly and with due diligence and in good faith to pursue
curing said default and thereafter continue to diligently pursue the curing of such default subject
to Unavoidable Delays. Owner acknowledges that any lender providing financing to Developer
in connection with the Project shall have the right, but not the obligation, to cure any default of
Developer under this Agreement.

Section 12.2. Failure to Cure Default. If an Event of Default shall occur, the non-defaulting
Party, at any time after the periods set forth in Section 12.1 and provided the defaulting Party has
failed to cure such Event of Default within such applicable period, shall have the following rights
and remedies, which are cumulative and in addition to any and all other remedies, in law or in
equity that the non-defaulting Party may have against the defaulting Party:
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(1) to sue the defaulting Party for all damages (as limited by Article 8), costs
and expenses arising from the Event of Default and to recover all such damages, costs
and expenses (as limited by Article 8); or

2) to restrain, by injunction, the commission of or attempt or threatened
commission of an Event of Default and to obtain a decree specifically compelling
performance of any such term or provision of this Agreement; or

3) from and after the issuance of a final certificate of occupancy for the
construction of the Project, to terminate any and all obligations that the non-defaulting
Party may have under this Agreement, in which event the non-defaulting Party shall be
released and relieved from any and all liability under this Agreement.

Section 12.3. No Waiver. No failure by either Party to insist upon the strict performance of
any of the terms of this Agreement or to exercise any right or remedy consequent upon a breach
thereof shall constitute a waiver of any such breach or of any of the terms of this Agreement.
None of the terms of this Agreement to be kept, observed or performed by the Developer, and no
breach thereof, shall be waived, altered or modified except by a written instrument executed by
the non-breaching Party. No waiver of any breach shall affect or alter this Agreement, but each
of the terms of this Agreement shall continue in full force and effect with respect to any other
then existing or subsequent breach thereof. No waiver of any default of any Party hereunder
shall be implied from any omission by the other Party to take any action on account of such
default, and no express waiver shall affect any default other than the default specified in the
express waiver and then only for the time and to the extent therein stated. One or more waivers
by any Party shall not be construed as a waiver of a subsequent breach of the same covenant,
term or condition.

ARTICLE 13
NOTICES

Section 13.1. Addresses. All notices, demands or requests by the Owner to the Developer shall
be deemed to have been properly served or given, if addressed to Miami Worldcenter, 100 SE 2m
Street, Suite 3510, Miami, Florida 33131, and to such other address and to the attention of such
other party as the Developer may, from time to time, designate by written notice to the Owner.
If the Developer at any time during the Term changes its office address as herein stated, the
Developer will promptly give notice of same in writing to the Owner. All notices, demands or
requests by the Developer to the Owner shall be deemed to have been properly served or given if
addressed to the Department of Transportation and Public Works, Director, or his or her
designee, 701 NW First Court, 17th Floor, Miami, Florida, 33136, and to such other addresses
and to the attention of such other parties as the Owner may, from time to time, designate by
written notice to the Developer. If the Owner at any time during the Term hereof changes its
office address as herein stated, the Owner will promptly give notice of same in writing to the
Developer.

Section 13.2. Method of Transmitting Notice. All such notices, demands or requests (a
“Notice”) shall be sent by: (a) United States registered or certified mail, postage prepaid, return
receipt requested, (b) hand delivery, (c) nationally recognized overnight courier, or (d) electronic
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transmission, provided the transmission is electronically confirmed and the original of the Notice
is sent by one of the foregoing means of transmitting Notice within 24 hours of the electronic
transmission. All postage or other charges incurred for transmitting of Notices shall be paid by
the party sending same. Such Notices shall be deemed served or given on (a) the date received,
(b) the date delivery of such Notice was refused or unclaimed, or (c) the date noted on the return
receipt or delivery receipt as the date delivery thereof was determined impossible to accomplish
because of an unnoticed change of address.

ARTICLE 14
CERTIFICATES BY THE COUNTY AND DEVELOPER

Section 14.1. Developer Certificate. The Developer agrees at any time and from time to time,
upon not less than twenty (20) days’ prior written notice by the Owner to execute, acknowledge
and deliver to the Owner a statement in writing setting forth any monies then payable under this
Agreement, if then known; certifying that this Agreement is unmodified and in full force and
effect (or if there have been modifications, that the Agreement is in full force and effect as
modified and stating the modification), and the dates to which monies (if any) have been paid,
and stating (to the best of the Developer’s knowledge) whether or not the Owner is in default in
keeping, observing or performing any of the terms of this Agreement; and, if in default,
specifying each such default (limited to those defaults of which the Developer has knowledge).
It is intended that any such statement delivered pursuant to this Section 14.1 may be relied upon
by the Owner or any prospective assignee, transferee or purchaser of the fee, but reliance on such
certificate shall not extend to any default of the Owner as to which the Developer shall have no
actual knowledge.

Section 14.2. Owner Certificates. The Owner agrees at any time and from time to time, upon
not less than twenty (20) days’ prior written notice by the Developer to furnish a statement in
writing, in substantially the form attached hereto as Schedule 14.2 setting forth any monies then
payable under this Agreement, if then known; certifying that this Agreement is unmodified and
in full force and effect (or if there shall have been modifications that the Agreement is in full
force and effect as modified and stating the modifications) and the dates to which monies (if any)
have been paid; stating whether or not to the best of the Owner’s knowledge, the Developer is in
default in keeping, observing and performing any of the terms of this Agreement, and, if the
Developer shall be in default, specifying each such default of which the Owner may have
knowledge. It is intended that any such statement delivered pursuant to this Section 14.2 may be
relied upon by any prospective lender, assignee, transferee or purchaser of the Developer’s
interest in this Agreement, but reliance on such certificate may not extend to any default of the
Developer as to which the Owner shall have had no actual knowledge.

ARTICLE 15
CONSTRUCTION OF TERMS AND MISCELLANEOUS

Section 15.1. Severability. If any provisions of this Agreement or the application thereof to
any person or situation shall, to any extent, be held invalid or unenforceable, the remainder of
this Agreement, and the application of such provisions to persons or situations other than those
as to which it shall have been held invalid or unenforceable, shall not be affected thereby, and
shall continue to be valid and be enforced to the fullest extent permitted by law.
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Section 15.2. Captions. The Article headings and captions of this Agreement and the Table of
Contents preceding this Agreement are for convenience and reference only and in no way define,
limit or describe the scope or intent of this Agreement nor in any way affect this Agreement.

Section 15.3. Relationship of Parties. This Agreement does not create the relationship of
principal and agent or of mortgagee and mortgagor or of partnership or of joint venture or of any
association between the Parties.

Section 15.4. Recording. This Agreement shall be recorded among the Public Records of
Miami-Dade County, Florida, at the sole cost of the Developer.

Section 15.5. Construction. All pronouns and any variations thereof shall be deemed to refer
to the masculine, feminine or neuter, singular or plural, as the identity of the party or parties may
require. The Parties hereby acknowledge and agree that each was properly represented by
counsel and this Agreement was negotiated and drafted at arms’ length so that the judicial rule of
construction to the effect that a legal document shall be construed against the draftsman shall be
inapplicable to this Agreement which has been drafted by counsel for both the Parties.

Section 15.6. Consents. Whenever in this Agreement the consent or approval of the Owner or
the Developer is required, such consent or approval shall be made by the County Mayor or
County Mayor’s designee (on behalf of the Owner) and any duly authorized representative of
Developer (on behalf of the Developer) and:

(a) shall not be unreasonably or arbitrarily withheld, conditioned, or delayed unless
specifically provided to the contrary, and shall not require a fee from the Party requesting same;

(b) shall not be effective unless it is in writing; and

(c) shall apply only to the specific act or transaction so approved or consented to and
shall not relieve the Developer or the Owner, as applicable, of the obligation of obtaining the
other’s prior written consent or approval to any future similar act or transaction.

(d  Material amendments to this Agreement shall require the consent of the FTA, the
FDOT and the Board and shall not be effective until the consent of each of those entities is
obtained.

Section 15.7. Entire Agreement. This Agreement and the Access and Utility Easement (the
“Easement”) dated as of the date hereof contain the entire agreement between the Parties hereto.
This Agreement shall not be modified or amended in any manner except by an instrument in
writing executed by the parties hereto and such amendment has been approved by the required
parties. In the event of any conflict between the terms of this Agreement and the terms of the
Easement, the terms of the Easement shall prevail.

Section 15.8. Successors and Assigns. The terms herein contained shall bind and inure to the
benefit of the Owner, its successors and assigns, and to the Developer, its successors and assigns,
except as may be otherwise provided herein.
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Section 15.9. Holidays. It is hereby agreed and declared that whenever the day on which a
payment due under the terms of this Agreement, or the last day on which a response is due to a
notice, or the last day of a cure period, falls on a day which is a legal holiday in Miami-Dade
County, Florida, or on a Saturday or Sunday, such due date or cure period expiration date shall
be postponed to the next following business day. Any mention in this Agreement of a period of
days for performance shall mean calendar days, except as otherwise set forth herein.

Section 15.10. Schedules. Each Schedule referred to in this Agreement has been initialed by the
parties and forms an essential part of this Agreement. The Schedules, even if not physically
attached, shall be treated as if they were part of this Agreement.

Section 15.11. Brokers. The Parties hereby represent and agree that no real estate broker or
other person is entitled to claim a commission as a result of the execution and delivery of this
Agreement.

Section 15.12. Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Florida.

Section 15.13. Cooperation; Expedited Permitting. The Parties agree to reasonably cooperate
with each other to the full extent practicable pursuant to the terms and conditions of this
Agreement. The Parties agree that time is of the essence in all aspects of their respective and
mutual responsibilities pursuant to this Agreement. The Owner shall use its best efforts to assist
the Developer in obtaining its Permits and achieving its development and construction
milestones for the Improvements.

Section 15.14. Counterparts. This Agreement may be executed in two or more counterparts,
each of which shall constitute an original but all of which, when taken together, shall constitute
one and the same agreement.

Section 15.15. Intentionally Omitted.

Section 15.16. No_Third-Party Rights. Nothing in this Agreement, express or implied, is
intended to confer upon any person, other than the Parties hereto and their respective successors
and assigns, any rights or remedies under or by reason of this Agreement.

Section 15.17. Further Assurances. The Parties agree that at any time, and from time to time,
after the execution and delivery of this Agreement, they shall, upon the request of the other
Party, execute and deliver such further documents and do such further acts and things as may be
reasonably requested in order to more fully effectuate the purposes of this Agreement.

Section 15.18. Independent Private Sector Inspector General (IG) Requirements. Pursuant
to Miami-Dade County Administrative Order 3-20, the County has the right to retain the services
of an Independent Private Sector Inspector General (hereinafter “IPSIG™), whenever the County
deems it appropriate to do so. Upon written notice from the County, the Developer shall make
available to the IPSIG retained by the County, all requested records and documentation
pertaining to this Agreement for inspection and reproduction. The County shall be responsible
for the payment of these IPSIG services, and-under no circumstance shall the Developer’s prices
and any changes thereto approved by the County, be inclusive of any charges relating to these
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IPSIG services. The terms of this provision apply to the Developer, its officers, agents,
employees, subcontractors and assignees. Nothing contained in this provision shall impair any
independent right of the County to conduct an audit or investigate the operations, activities and
performance of the Contractor in connection with this Agreement. The terms of this Section
shall not impose any liability on the County by the Developer or any third party.

Section 15.19. Miami-Dade County Inspector General Review.

¢y According to Section 2-1076 of the Code of Miami-Dade County, Miami-
Dade County has established the Office of the Inspector General which may, on a random
basis, perform audits on all County contracts, throughout the duration of said contracts.

2) The Miami-Dade County Inspector General is authorized and empowered
to review past, present and proposed County and Public Health Trust contracts,
transactions, accounts, records and programs. In addition, the Inspector General has the
power to subpoena witnesses, administer oaths, require the production of records and
monitor existing projects and programs. Monitoring of an existing project or program
may include a report concerning whether the project is on time, within budget and in
conformance with plans, specifications and applicable law. The Inspector General is
empowered to analyze the necessity of and reasonableness of proposed change orders to
this Agreement. The Inspector General shall have the power to audit, investigate,
monitor, oversee, inspect and review operations, activities, performance and procurement
process for the Improvements, including but not limited to project design, specifications,
proposal submittals, activities of the Developer, its officers, agents and employees,
lobbyists, County staff and elected officials relating to this Agreement or the
Improvements to ensure compliance with the specifications of this Agreement and to
detect fraud and corruption.

(3)  Upon written notice to the Developer from the Inspector General or IPSIG
retained by the Inspector General, the Developer shall make all requested records and
documents relating to this Agreement or the Improvements available to the Inspector
General or IPSIG for inspection and copying during reasonable business hours. The
Inspector General and IPSIG shall have the right upon prior notice and during reasonable
times, to inspect and copy all documents and records in the Developer’s possession,
custody or control which, in the Inspector General’s or IPSIG’s sole judgment, pertain to
performance of this Agreement, including, but not limited to original estimate files,
change order estimate files, worksheets, proposals and agreements form and which
successful and unsuccessful subcontractors and suppliers, all project-related
correspondence, memoranda, instructions, financial documents, construction documents,
proposal and contract documents, back-charge documents, all documents and records
which involve cash, trade or volume discounts, insurance proceeds, rebates, or dividends
received, payroll and personnel records, and supporting documentation for the aforesaid
documents and records.
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ARTICLE 16
REPRESENTATIONS AND WARRANTIES

Section 16.1. Owner’s Representations and Warranties. The Owner hereby represents and
warrants to the Developer that:

@) It has full power and authority to enter into this Agreement and perform in
accordance with its terms and provisions and that the persons signing this Agreement on
behalf of the County have the authority to bind the Owner and to enter into this
transaction and the Owner has taken all requisite action and steps to legally authorize it to
execute, deliver and perform pursuant to this Agreement.

(2) The Owner will make the Property available to the Developer as
contemplated in this Agreement.

3) Throughout the Term, as it may be extended, the Owner will endeavor to
continue transit service to and from the Station on a daily basis, subject to service
disruptions that may occur occasionally and which shall not be considered termination of
service under this Agreement.

4) In accordance with Section 125.411(3) of the Florida Statutes, the Owner
does not warrant the title or represent any state of facts concerning the title to the
Property, except as specifically stated in this Agreement.

Section 16.2. Developer’s Representations and Warranties. The Developer hereby
represents and warrants to the Owner that it has full power and authority to enter into this
Agreement and perform in accordance with its terms and provisions and that the parties signing
this Agreement on behalf of the Developer have the authority to bind the Developer and to enter
into this transaction and the Developer has taken all requisite action and steps to legally
authorize it to execute, deliver and perform pursuant to this Agreement.

[Signatures Begin on Next Page]
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IN WITNESS WHEREOQOF, the Owner has caused this Development Agreement to be
executed in its name by the County Mayor or his or her designee; as authorized by the Board of
County Commissioners.

ATTEST: OWNER:
MIAMI-DADE COUNTY
HARVEY RUVIN, CLERK a political subdivision of the State of Florida
By: By:
Title: Deputy Clerk Name:

Title: County Mayor or designee

Approved as to form and legal sufficiency
Print Name:

[Signature Page to Development Agreement]
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IN WITNESS WHEREOF the Developer has caused this Development Agreement to
be executed by its duly authorized representative all on the day and year first hereinabove
written.

Signed in the presence of: DEVELOPER:

MIAMI A/I COMMERCIAL ASSOCIATION
HOLDINGS, LLC, a Florida limited liability
company

Prift Name: 3NV i e AR 0yimbi~

By: Miami A/l, LLC, a Delaware limited

/(_/ liability company, its manager
zéw&//
M

iami ger,
Pr t Name! gﬁwﬂﬁ EARR Do Delawam% W ging member

1t1n
Vice P 81dent

STATE OF FLORIDA )
) SS:
COUNTY OF MIAMI-DADE )
The foregoing instrument was acknowledged before me this (\ day of M%ﬁ , 2019,

by Nitin Motwani as Vice President of Miami A/I Manager, Inc. a Delaware corporation the
managing member of Miami A/I, LLC, a Delaware limited liability company the manager of
Miami A/I Commercial Association Holdings, LLC, a Florida limited liability company.

Personally Known \/ OR Produced Identification
Type of Identification Produced

A

Print or Stamp Nante: PALX ¢ (dhn

Notary Public, State of Florida at Large .

Commission No.: GG2420.48 g‘% A|9X3 COhn

My Commission Expires: || Ne |2 N T2 COMMlEﬁleS# Gf:%
1N S EXPIRES: Nov

Bonded Thru Aaron Notary

[Signature Page to Development Agreement]
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Exhibit A

Land Location Sketch
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Schedule 2.1

Description of Improvements

1. Site
a. Install new sidewalk paving, hardscape, art, and landscaping, including irrigation
for landscaping.

b. Preserve existing memorial medallions in paving.

c. Install bike racks and other hardscape.

d. Install lighting to illuminate pedestrian areas throughout the site.
e. Install directional signage for Project components.

2. Station Renovations
a. Stairs
- Install new anti-slip tread surface
- Refinish risers and handrails
b. Escalators
- Remove and clean steps, clean pits and Belt Maintenance
c. Elevator
- Replace existing elevator cab with new cab
- Replace existing elevator doors and windows with new
- Install new elevator signals and controls
d. Platform
- Remove existing tile and grout down to the slab
- Install new granite floor tiles with 2° wide ADA rubber tiles at
platform edge
- Remove existing seating
- Install new seating on platform
e. Lighting
- Install new lighting on stairs and throughout station
f. Roof
- Remove canopy over south stair and escalator
- Replace canopy over south stair and escalator with new metal and
glass canopy with steel supports
- Keep existing vaulted concrete roof above platform
- Pressure wash roof
- Install direction lighting on West Roof fagade
g. Walls
- Pressure wash existing walls
- Repaint all existing exposed concrete and steel surfaces
3. Signage
a. Replace environmental graphics at Station.
b. Procure and install new station identification signage.
c. Add environmental graphics at station and adjacent tracks to support mall
amenities (parking entry/exit).
4. Electrical Vault / Substation Building
a.Remove fencing-surrounding-electrical vault.
b. Decorate building exterior with paint, plaster, and art installations.

[Schedule 2.1]
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c. Install landscape and hardscape throughout the parcel containing the vault.

[Schedule 2.1]
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Schedule 6.6

Description of Improvements Maintained by Developer

@ Hardscape, art, and landscaping, including irrigation for landscaping;

o At-grade wayfinding signage at entry points to the Station;

o Art treatment on Electrical Vault/Substation Building

o Landscaping surrounding Electrical Vault/Substation Building
[Schedule 6.6]

ACTIVE 19689047v6

50



Schedule 14.2

Owner’s Estoppel Certificate

(Form subject to amendments based on the Developer or any requirements of the Developer’s
lenders or successors and/or assigns)

Re:

Ladies and Gentlemen:

Owner has been advised that | ] (the “Relying Party”) intends to
[make a loan] [acquire | [sublease | [lease
| [take an assignment of ] (the “Transaction™) in connection with the

Project and/or Improvements described in the Agreement, and that, in connection with the
Transaction, the Relying Party will act in material reliance upon this Estoppel Certificate from
the Owner.

The Owner hereby certifies, represents, warrants, acknowledges and agrees as follows:

1. A true, complete and correct copy of the Agreement is attached to this Estoppel
Certificate as Exhibit A. There have been no amendments, modifications, extensions, renewals
or replacements of the Agreement (other than as attached hereto).

2. Other than those contained in writing in the Agreement, the Developer has made
no representations, warranties or covenants to or in favor of the Owner with respect to the
Project.

3. The Agreement is in full force and effect. The Developer has constructed the
Improvements and is maintaining the Improvements in accordance with the terms of the
Agreement. The Owner has no knowledge of any set offs, claims or defenses to the enforcement
of the Agreement or the Developer’s rights thereunder (except as expressed hereunder or
attached hereto).

4, To the Owner’s knowledge, (i) there is no Event of Default by the Developer or
the Owner; (ii) neither the Developer nor the Owner is in breach under the Agreement, and
(iii) no event has occurred or condition exists which, with the giving of notice or passage of time,
or both, could result in an Event of Default or breach under the Agreement by either party
(except as expressed hereunder or attached hereto).

5. As of [date], no amounts or sums are due from the Developer to the Owner.

6. The Owner has no knowledge of any present condition or event that may give rise
to a violation of any federal, state, County or municipal law, regulation, ordinance, statute, rule,
order or directive applicable to the Agreement, the Property, the Improvements or the Project
(except as expressed hereunder or attached hereto).

[Schedule 14.2]
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7. The undersigned is properly authorized to execute this Estoppel Certificate and
the Relying Parties have the right to rely on this Estoppel Certificate.

Except as otherwise expressly defined in this Estoppel Certificate, all capitalized and/or defined
terms when used herein will have the same meanings as given such terms in the Agreement.
This Certificate may be delivered by the Owner by facsimile; pdf or facsimile signature.

Dated this day of ,20
Very truly yours,

[Schedule 14.2]
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This instrument prepared by or under the direction of:

Ryan D. Bailine, Esq.
Greenberg Traurig, P.A.

333 SE 2™ Avenue, Suite 4400
Miami, Florida 33131

(This space reserved for Clerk)

ACCESS, TEMPORARY CONSTRUCTION, DRAINAGE AND UTILITY EASEMENTS
AGREEMENT

THIS ACCESS, TEMPORARY CONSTRUCTION, DRAINAGE AND UTILITY
EASEMENTS AGREEMENT (this “Agreement”) is made and entered into as of this
day of , 2019 (the “Effective Date”), by and between MIAMI-DADE
COUNTY, a political subdivision of the State of Florida, by and through THE DEPARTMENT
OF TRANSPORTATION AND PUBLIC WORKS (collectively, the “County” or “DTPW”),
whose place of business and mailing address is at 701 NW 1st Court, 17th Floor, Miami, Florida
33136, as Grantor; and MIAMI A/I, LLC, a Delaware limited liability company (“Miami A/I”),
MIAMI A/ COMMERCIAL ASSOCIATION HOLDINGS, LLC, a Florida limited liability
company (“Miami A/ Commercial”’), MWC RETAIL, LLC, a Florida limited liability
company (“MWC Retail”) and MWC GARAGE, LLC, a Florida limited liability company
(“MWC Garage”) (“Miami A/I, Miami A/I Commercial, MWC Retail and MWC Garage,
collectively are referred to herein as “MWC” and individually as an “Owner”), whose place of
business and mailing address is c¢/o Miami/Al Commercial, 100 SE 2nd Street, Suite 3510,
Miami, Florida 33131, as Grantee.

WITNESSETH:

WHEREAS, the Owners are the owners of those parcels of land, to be improved from
time to time, more particularly described on Exhibit “A™ attached hereto and made a part hereof
(collectively, the “MWC Property” and individually, a “Property”) and to be redeveloped into
mixed-use commercial and residential developments; and

WHEREAS, the eastern boundary of the MWC Property is directly adjacent to and west
of certain lands owned by the County and operated by DTPW (the “Transit Property”)
containing an elevated Metromover rail line and a Metromover station located along NE 2™
Avenue between NE 8" Street and NE 9™ Street (such rail line and station collectively referred to
herein as the “Omni Metromover Loop/Corridor and Stations”); and

WHEREAS, to facilitate the new development of the MWC Property with proper access
for vehicular and pedestrian ingress and egress, with proper utility passageways or routes for
service lines and proper drainage, the County desires to grant to MWC certain access, temporary
construction, drainage and utility easements across the Transit Property; and
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WHEREAS, the access and temporary construction easements will be a benefit to the
general public and to the County whereby the residents of Miami-Dade County will have access
through the Transit Property to the developments on the MWC Property; and

WHEREAS, pursuant to Resolution R-504-15, adopted by Miami-Dade County Board of
County Commissioners on June 2, 2015, the utility service lines serving the MWC Property shall
be directly buried underground for aesthetic presentation, with no or very little above ground
appearances; and

WHEREAS, pursuant to R-504-15, certain drainage facilities serving the MWC Property
shall be located within the Drainage Easement Area (as defined below); and

WHEREAS, the access easements, temporary construction, drainage and utility
easements are designed to cross the Transit Property so as to enter or have access to NE 2™
Avenue, a public road; and

WHEREAS, the access easements, temporary construction, drainage and utility
easements shall not interfere with any existing DTPW or County infrastructures as located within
the Transit Property.

NOW, THEREFORE, for and in consideration of the mutual covenants and agreements
set forth herein, the sum of Ten and No/100 Dollars ($10.00) in hand paid by each party hereto to
the other and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto do hereby agree to the terms, conditions and covenants
hereinafter set forth:

ARTICLE 1
RECITALS; TERM

1.1 Recitals. The foregoing recitals are true and correct and are incorporated herein
by reference as if set out in full in the body of this Agreement.

1.2 Consideration. County is entering into this Agreement for and in consideration of
the mutual covenants contained herein and in consideration of MWC Garage granting that
certain duct bank easement for the benefit of County pursuant to that certain Utility Easement
Agreement dated as of the date hereof, executed by MWC Garage, as Grantor, and County, as
Grantee, and recorded in the Official Public Records of Miami-Dade County, Florida,
simultaneously herewith.

ARTICLE II
ACCESS EASEMENTS

2.1 Access and Temporary Construction Easements. The County, as the owner of the
Transit Property, as Grantor, hereby grants and conveys unto each Owner comprising MWC, the
Grantee, for the benefit of, and as appurtenances to the MWC Property, as improved from time
to time, and to MWC and its successors and designated assigns, for the term of this Agreement:
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(a) non-exclusive perpetual surface easements (the “Access Easements™) for
access, ingress and egress on, upon and across those portions of the Transit Property more
particularly described on Exhibit “B” attached hereto and made a part hereof (the “Access
Easement Area”), for purposes of providing passageways for vehicles (including, but not
limited to, bicycles, cars, trucks, tractor-trailers, construction vehicles, and other heavy vehicles
that satisfy the vertical clearance requirements of the Metromover guideway infrastructure
located above the Access Easement Area) and pedestrians to travel upon, on, over, and across the
Access Easement Area; and

(b) a non-exclusive easement (the “Temporary Construction Easement”)
(1) across the Access Easement Areas and the immediately adjacent Transit Property to install,
construct, maintain, repair and replace all of the roadways, curbs, sidewalks and other access
facilities to be located on the Access Easement Area and any modifications required to connect
to public roadways through the Access Easement Area (collectively, the “Access
Improvements”) and the Traffic Work (as defined below), as needed from time to time,
(i1) across, over and above the Transit Property for the purpose of construction and development
of any and all improvements on the MWC Property, and any other repair and maintenance
activities in connection therewith, including without limitation, (1) swinging a crane (but not
materials or loads), (2) installing overhead protection and netting and barriers restricting
pedestrian access to construction areas, (3) installation of temporary sheet piling to shore up the
MWC Property or the Transit Property during construction, and (4) placement of temporary
utility facilities, (iii) across the Access Easement Areas and the immediately adjacent Transit
Property for the purpose of storage of materials (including, but not limited to, construction
materials), and/or construction staging (including, but not limited to, the temporary placement of
trailers, equipment, or machinery), and (iv) across, over and above the Transit Property for the
purpose of installation, construction, maintenance, repair, and replacement of the Utilities (as
defined in Section 3.1 hereof). The Temporary Construction Easement relating to the initial
construction on the MWC Property shall be effective from and after the Effective Date and shall
terminate on a Property by Property basis, on the date the improvements constructed on each
Property of an Owner receives a final certificate of occupancy.

The Access Easements and the Temporary Construction Easement shall be effective from and
after the Effective Date, for the use and benefit of each Owner comprising MWC and the
employees, agents, representatives or contractors (collectively, “Agents”) of such Owners,
together with their respective lessees, tenants and other occupants from time to time of the MWC
Property, and the customers, employees, agents, representatives, tenants, subtenants, licensees,
contractors, concessionaires and business invitees thereof (collectively, “Permitted Users™).
Each Owner (each with respect to the Property owned by such Owner), however, specifically
agrees to abide by, and understands that, Owner, and any of its employees, agents, officers,
partners, members, principals, representatives, or contractors are STRICTLY PROHIBITED
from storing toxic or flammable materials on any property owned by the County, including but
not limited to the Access Easement Area, the Temporary Construction Easement area, and/or the
Utility Easement Area. The use of the Access Easements and the Temporary Construction
Easement shall at all times conform to Applicable Laws and any operational requirements for the
Miami-Dade County Transit System (the “System”), including without limitation the then-
current version of the Adjacent Construction Safety Manual. The System shall include, without
limitation, all trains, buses, fixed guideways, stations, parking lots and parking structures, drop

ACTIVE 19688624v6

95



off/pickup areas, transit stops and shelters, bus bays, streets and sidewalks adjacent thereto
owned by the County, and all maintenance facilities, structures and all associated facilities
required in the operation of the System and owned by the County.

2.2 Third Party Conflicts. If any part of the Access Easement Area is encumbered by
a prior easement in favor of a third party that is not used to provide services to property owned
by the County and that conflicts with the Access Easements or the Temporary Construction
Easement, the applicable Owner, at its sole cost and expense, shall use its best efforts to obtain
an appropriate amendment or release from the beneficiary of such easement, and the County
shall not unreasonably withhold its consent to executing and delivering such amendment or
release.

2.3 Construction,

(a) Each Owner (each with respect to the Property owned by such Owner)
shall be responsible, at its sole cost and expense, to install and construct the Access
Improvements. The Access Improvements shall be constructed and completed in compliance
with applicable governmental requirements, laws, codes, ordinances, rules, regulations, and
restrictions (collectively, “Applicable Laws”), and substantially in accordance with the plans
and specifications pertaining to such work approved by the applicable governmental authorities,
departments, bodies, bureaus and agencies with jurisdiction (collectively, “Governmental
Authorities”), to the extent required to obtain a building permit for such Access Improvements.

(b) To the extent required to comply with Applicable Laws or to satisfy the
requirements of the approvals obtained in connection with the development of the MWC
Property, Each Owner (each with respect to the Property owned by such Owner) shall, at its sole
cost and expense, construct, install and pay for any signage, traffic control signals and devices,
street-widening, turning-lanes, curb-cuts, directional barriers, striping, paving or other
improvements required to guide and control the orderly flow of traffic across the Access
Easement Area to and from such Owner’s Property (collectively, the “Traffic Work™). Each
Owner’s obligations with respect to the Traffic Work within any Access Easement Area shall be
deemed to be satisfied on a Property by Property basis, at the time the City of Miami issues a
temporary certificate of occupancy for any structure on such Property accessed through the
Access Easement Area.

(c) Once an Owner commences construction of Access Improvements on such
Owner’s Property, such Owner shall diligently pursue same to completion. To the extent within
an Owner’s reasonable control, Owners shall use reasonable efforts to perform such work in such
a manner as to minimize any material interference with the operation of the System, as a whole
or part thereof, unless such material interference is necessary and MWC receives prior approval
from the DTPW Director.

(d) If any Owner(s) or any of its Agents damages any portion of the System,
as a whole or part thereof during the installation of the Access Improvements, such Owner(s)
shall be responsible for promptly repairing such damage at the sole cost and expense of the
responsible Owner(s). Each Owner shall have non-exclusive right and privilege to temporarily
access any areas of the Transit Property and adjacent to any Access Easement Area to the extent
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necessary to install, repair or maintain the Access Improvements at such times as Access
Improvements are being installed, repaired, replaced or maintained.

2.4  Maintenance and Repair. Unless and until such time as the Access Easement
Area over any Property is dedicated to, and accepted by any applicable Governmental Authority
having jurisdiction over the Access Easement Area (it being acknowledged that neither party
shall have any obligation to make or agree to any such dedication), the Owner of such Property
shall be responsible, at its cost, for the performance of maintenance, repairs and replacements
with respect to the Access Improvements so located in the Access Easement Area in order to
keep the same in a good condition and state of repair and in accordance with all Applicable
Laws, except for any damages caused by County or its Agents with respect to the Access
Easement Area. To the extent within an Owner’s reasonable control, an Owner shall use
reasonable efforts to perform such work in such a manner as to minimize any material
interference with the operation of the System, as a whole or part thereof, unless such material
interference is necessary and MWC receives prior approval from the DTPW Director.

2.5 Commercial Operations. As a condition to the granting of the Access Easements
for the commercial drives that will be constructed in the Access Easement Areas shown on
Exhibit B (the “Commercial Drives™), each Owner agrees to use good faith efforts to restrict
commercial cargo loading or unloading on the loading docks accessed from the Commercial
Drives between the hours of 4:00 p.m. and 6:00 p.m., Monday through Friday. In addition, all
commercial cargo loading and unloading at the loading docks accessed from the Commercial
Drives shall be supervised by a dockmaster whose job duties include monitoring the use of the
loading docks.

ARTICLE III
UTILITY EASEMENTS

3.1 Utility Easements. The County, as the owner of the Transit Property, as Grantor,
hereby grants and conveys unto each Owner, each as the Grantee, for the benefit of, and as
appurtenances to, the Property owned by such Owner, as improved from time to time, and their
respective successors and designated assigns, non-exclusive perpetual easements (the “Utility
Easement”), under, upon and across the Access Easement Area described in Exhibit “B”, to be
further defined in accordance with Section 3.2, in each case for installation of, access to and the
use, maintenance, repair, and replacement of utility facilities of all types located both above and
below ground, including meters, to serve the Property owned by such Owner including, but not
limited to, facilities providing electricity, natural gas, water, sewage, storm water, telephone,
cable and data services (collectively, the “Utilities™); provided that no Utility Easement shall
conflict with the operation of the System, as a whole or a part thereof. The County, as Grantor,
shall not obstruct the Utility Easement or construct any improvements within the Utility
Easement to the extent such obstruction of the Utility Easement or construction of any such
improvements within the Utility Easement interferes with any rights or privileges granted to an
Owner, as Grantee, hereunder.

3.2 Specific Location of Utility Fasement. At the time this Agreement is recorded,
the “Utility Easement Area” shall refer to the area depicted in Exhibit “B” attached hereto,
which represents the outermost boundaries of the areas where Utilities may be placed. Each
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Owner (each with respect to the Property owned by such Owner) shall use commercially
reasonable efforts to minimize the portion of the Utility Easement Area that is permanently
occupied by Utilities, subject to requirements imposed by Applicable Laws and the providers of
the Utilities. Promptly after the completion of the construction or installation of any Utilities on
the Transit Property, such Owner shall, at its sole cost and expense, deliver to County (i) a set of
final “as-built” drawings thereof, and (ii) a survey of the final and actual Utility Easement Area
prepared by a Florida licensed and insured surveyor meeting the Minimum Technical Standards
for surveys of real property in the State of which shall include a strip of land on each side of the
centerline of the installed Utilities with the minimum width required by the applicable Utility
provider, with an accompanying sketch of the legal description. Under no circumstances shall
such legal description(s) include any portion of the Transit Property located under a building on
grade or under any of the structural supports for the Miami-Dade Metromover, including but not
limited to the Omni Metromover Loop/Corridor and Stations. Upon the final determination of
the Utility Easement Area in accordance with this paragraph, County and each Owner (each with
respect to the Property owned by such Owner) shall record an instrument in the Public Records
of Miami-Dade County, Florida containing the agreed-upon legal description(s) which shall
confirm the area(s) subject to the applicable Utility Easement which shall be the final “Utility
Easement Area” for purposes of this Agreement. When all Utilities have been installed in
connection with the development of a Property, County and the Owner of such Property shall
execute and record a notice, substantially in the form attached as Exhibit “C”, confirming that all
adjustments to the Utility Easement Area have been completed in accordance with this
paragraph. Each Owner (each with respect to the Property owned by such Owner) shall have the
non-exclusive right and privilege to temporarily access, with actual notice to the County and
compliance with the DTPW Adjacent Construction Safety Manual or its replacement, any areas
which are owned by County and adjacent to any Utility Easement Area to the extent necessary to
install, repair or maintain the Ultilities at such times as such Owner is installing, replacing or
maintaining the Utilities.

3.3  Assignable to Ulility Providers. County acknowledges that each Owner (each
with respect to the Property owned by such Owner) shall have the right to authorize providers of
Utilities to use the Utility Easement Areas granted herein for the purpose of installing and
maintaining underground facilities to serve the Property owned by such Owner. If the provider
of any of the Utilities requires that the Utility Easement be granted in a form prepared by the
utility provider, the County agrees that it shall, upon the written request of an Owner, execute a
reasonable form of utility easement in favor of such utility provider. In any case, each utility
provider shall be solely responsible for installing its facilities in accordance with this Agreement
including, without limitation, the lien-free installation, maintenance and repair of the facilities it
installs within the Utility Easement Areas. The County acknowledges that each Owner (each
with respect to the Property owned by such Owner) shall also have the right to convey utility
facilities installed in the Utility Easement Areas to the providers of such Utilities. Each Owner
(each with respect to the Property owned by such Owner) shall notify the County promptly after
any such conveyance.

34 Third Party Conflicts. If any part of the Utility Easement Area is encumbered by
a prior easement in favor of a third party that is not used to provide services to any property
owned by the County and that conflicts with the Utility Easements, each Owner (each with
respect to the Property owned by such Owner), at its sole cost and expense, shall use its best

ACTIVE 19688624v6

58



efforts to obtain an appropriate amendment or release from the beneficiary of such easement, and
County shall not unreasonably withhold its consent to executing and delivering such amendment
or release.

3.5 Construction. It shall be the responsibility of each Owner (each with respect to
the Property owned by such Owner), at its sole cost and expense, to install and construct (or to
cause the applicable utility providers to install and construct) any Utilities within the Utility
Easement Area located within such Owner’s Property as and to the extent that such Owner
elects, in such Owner’s sole discretion, to do so. If an Owner (each with respect to the Property
owned by such Owner) elects to construct such Utilities, the Utilities shall be constructed and
completed in compliance with all Applicable Laws and substantially in accordance with the
approvals obtained in connection with the development of the Property owned by such Owner.
The obligations of each Owner (each with respect to the Property owned by such Owner) with
respect thereto shall be deemed to be satisfied when the City of Miami issues a temporary
certificate of occupancy for any structure on the Property of such Owner served by Ultilities
located within the Utility Easement Area, and to the extent such work otherwise requires a
permit from County, in which case such Owner’s obligations shall be deemed satisfied when
such permit is closed. Once an Owner (each with respect to the Property owned by such Owner)
commences construction or installation of the Ultilities, such Owner shall diligently pursue same
to completion. To the extent within an Owner’s reasonable control, each Owner (each with
respect to the Property owned by such Owner) shall use reasonable efforts to perform such work
in such a manner as to minimize any material interference with the operation of the System, as a
whole or part thereof, unless such material interference is necessary and such Owner receives
prior approval from the DTPW Director. If an Owner (each with respect to the Property owned
by such Owner) or any of its Agents damages any portion of the System, as a whole or part
thereof during the installation of the Utilities, such Owner shall be responsible for promptly
repairing such damage at its sole cost and expense. No visible improvements constructed by an
Owner shall be permitted on the surface of the Utility Easement Area, except for minor
improvements (if any) incidental to the Utilities that do not have a material negative impact on
the use of the affected property or appearance thereof.

3.6  Maintenance and Repair. Each Owner (each with respect to the Property owned
by such Owner) (or the applicable utility provider) shall be responsible, at its cost, for the
performance of maintenance, repairs, and replacements with respect to the Utilities located in the
Utility Easement Area in order to keep the same in a good condition and state of repair and in
accordance with Applicable Laws. To the extent within an Owner’s reasonable control, each
Owner (each with respect to the Property owned by such Owner) shall use reasonable efforts to
perform such work in such a manner as to minimize any material interference with the operation
of the System, as a whole or part thereof, unless such material interference is necessary and such
Owner receives prior approval from the DTPW Director. Notwithstanding the foregoing, if an
Owner (each with respect to the Property owned by such Owner) or its Agents damages any
portion of the System during the maintenance, repair, or replacement of the Utilities, such Owner
shall be responsible for promptly repairing such damage at its sole cost and expense.
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ARTICLE IV
DRAINAGE EASEMENT

4.1 Drainage Easements. The County, as the owner of the Transit Property, as
Grantor, hereby grants and conveys unto each Owner, each as the Grantee, for the benefit of, and
as appurtenances to, the Property owned by such Owner, as improved from time to time, and
their respective successors and designated assigns a non-exclusive perpetual easement (the
“Drainage Easement”), under, upon and across certain area described in Exhibit “B” (the
“Drainage Easement Area”), for installation of, access to and the use, maintenance, repair, and
replacement of drainage facilities to serve the Property owned by such Owner (collectively, the
“Drainage Facilities”). The County, as Grantor, shall not obstruct the Drainage Easement or
construct any improvements within the Drainage Easement or the Drainage Easement Area to the
extent such obstruction of the Drainage Easement or construction of any such improvements
within the Drainage Easement Area interferes with any rights or privileges granted to an Owner,
as Grantee, hereunder. Each Owner (each with respect to the Property owned by such Owner)
shall have the non-exclusive right and privilege to temporarily access, with actual notice to the
County and compliance with the DTPW Adjacent Construction Safety Manual or its
replacement, any areas which are owned by County and adjacent to the Drainage Easement Area
to the extent necessary to install, repair or maintain the Drainage Easement and any Drainage
Facilities at such times as such Owner is installing, replacing or maintaining the Drainage
Facilities.

42  Third Party Conflicts. If any part of the Drainage Easement Area is encumbered
by a prior easement in favor of a third party that is not used to provide services to any property
owned by the County and that conflicts with the Drainage Easement, each Owner (each with
respect to the Property owned by such Owner), at its sole cost and expense, shall use its best
efforts to obtain an appropriate amendment or release from the beneficiary of such easement, and
County shall not unreasonably withhold its consent to executing and delivering such amendment
or release.

4.3 Construction. It shall be the responsibility of each Owner (each with respect to
the Property owned by such Owner), at its sole cost and expense, to install and construct (or to
cause the applicable utility providers to install and construct) the Drainage Facilities within the
Drainage Easement Area located within such Owner’s Property as and to the extent that such
Owner elects, in such Owner’s sole discretion, to do so. If an Owner (each with respect to the
Property owned by such Owner) elects to construct such Drainage Facilities, the Drainage
Facilities shall be constructed and completed in compliance with all Applicable Laws and
substantially in accordance with the approvals obtained in connection with the development of
the Property owned by such Owner. The obligations of each Owner (each with respect to the
Property owned by such Owner) with respect thereto shall be deemed to be satisfied when the
City of Miami issues a temporary certificate of occupancy for any structure on the Property of
such Owner served by the Drainage Facilities located within the Drainage Easement Area, and to
the extent such work otherwise requires a permit from County, in which case such Owner’s
obligations shall be deemed satisfied when such permit is closed. Once an Owner (each with
respect to the Property owned by such Owner) commences construction or installation of the
Drainage Facilities, such Owner shall diligently pursue same to completion. To the extent within
an Owner’s reasonable control, each Owner (each with respect to the Property owned by such
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Owner) shall use reasonable efforts to perform such work in such a manner as to minimize any
material interference with the operation of the System, as a whole or part thereof, unless such
material interference is necessary and such Owner receives prior approval from the DTPW
Director. If an Owner (each with respect to the Property owned by such Owner) or any of its
Agents damages any portion of the System, as a whole or part thereof during the installation of
the Drainage Facilities, such Owner shall be responsible for promptly repairing such damage at
its sole cost and expense.

44  Maintenance and Repair. Each Owner (each with respect to the Property owned
by such Owner) (or the applicable utility provider) shall be responsible, at its cost, for the
performance of maintenance, repairs, and replacements with respect to the Drainage Easement
located in the Drainage Easement Area in order to keep the same in a good condition and state of
repair and in accordance with Applicable Laws. To the extent within an Owner’s reasonable
control, each Owner (each with respect to the Property owned by such Owner) shall use
reasonable efforts to perform such work in such a manner as to minimize any material
interference with the operation of the System, as a whole or part thereof, unless such material
interference is necessary and such Owner receives prior approval from the DTPW Director.
Notwithstanding the foregoing, if an Owner (each with respect to the Property owned by such
Owner) or its Agents damages any portion of the System during the maintenance, repair, or
replacement of the Drainage Facilities within the Drainage Easement Area, such Owner shall be
responsible for promptly repairing such damage at its sole cost and expense.

ARTICLE V
CONSTRUCTION REQUIREMENTS

5.1 General Construction Standards. In addition to the other requirements set forth in
this Agreement, the parties acknowledge and agree that all construction, installation,
maintenance, replacement or repair work required or permitted hereunder, shall be performed by
contractors licensed and insured in the State of Florida, and that all such work shall be performed
in accordance with all Applicable Laws. Upon completion of any work by an Owner (each with
respect to the Property owned by such Owner) or its Agents within the Easement Areas, the areas
affected thereby shall be promptly restored to substantially the same condition as existed prior to
commencement of such work or better, excluding any specific work done (e.g., installation of a
utility connection or manhole).

5.2 Information Requirements. County shall supply each Owner with drawings,
schematics and other information regarding the existing improvements on the Transit Property,
pursuant to written request from an Owner, to allow each Owner and its Agents to design and
install the Access Improvements, the Utilities and the Drainage Facilities. Following completion
of construction of the Access Improvements, the Utilities and the Drainage Facilities, each
Owner (each with respect to the Property owned by such Owner) shall, upon written request
from County, provide County with as-built drawings and schematics depicting the improvements
constructed by such Owner in the Easement Areas.

5.3  No Storage or Construction Staging. No storage of materials (including, but not
limited to, construction materials), and/or construction staging (including, but not limited to, the
temporary placement of trailers, equipment or machinery) shall be allowed on any portion of any
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Easement Areas, except (a) for County operations and maintenance, from time to time, as
deemed appropriate to utilize same space for parking for the maintenance of the System, and (b)
as otherwise provided in this Agreement.

54  No Liens. Each Owner (each with respect to the Property owned by such Owner)
shall keep the Easement Areas at all times free of mechanics’ liens and any other liens for labor,
services, supplies, equipment or materials purchased or procured, directly or indirectly, by or for
such Owner. In no event will an Owner (each with respect to the Property owned by such
Owner) have the right to create, or permit there to be established by virtue of any act or
omission, any lien or encumbrance of any nature against any property owned by the County, the
Transit Property, or the Easement Areas. If any such lien or encumbrance is filed against any of
the Easement Areas as a result of any action by an Owner (each with respect to the Property
owned by such Owner), then such Owner shall discharge same of record by payment or bonding
off the lien within twenty (20) days after receipt of written notice of the filing thereof, failing
which such Owner will be in default under this Agreement and County shall have the right to pay
or bond off the lien and shall be entitled to reimbursement by such Owner for all costs and
expenses actually incurred in connection therewith, together with interest at the statutory rate
established pursuant to Section 55.03(1), Florida Statutes, from the date paid until so reimbursed.

5.5  “AS IS” Condition. Each Owner (each with respect to the Property owned by
such Owner) accepts each easement and each of the Easement Areas to which it is granted rights
hereunder based on their “AS IS” physical condition and in an “AS IS” state of repair, subject
only to the maintenance and repair obligations expressly set forth herein. County expressly
disclaims and makes no representations or warranties, whether expressed or implied, to any
Owner with respect to the various easements granted hereunder or any of the Easement Areas or
facilities located therein, including, without limitation, with respect to merchantability of title,
the suitability or fitness of the Easement Areas or such facilities for any of the uses or purposes
contemplated by this Agreement or otherwise, or the compliance of same with all Applicable
Laws.

5.6 Bus Bridge. In the event that the construction activities of an Owner (each with
respect to the Property owned by such Own<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>